
EXHIBIT [__]
MODIFICATIONS TO MULTIFAMILY LOAN AND SECURITY AGREEMENT
(Commercial Space Master Lease)
The foregoing Loan Agreement is hereby modified as follows:
1. Capitalized terms used and not specifically defined herein have the meanings given to such terms in the Loan Agreement.
2. The defined terms described on Schedule I attached hereto are hereby incorporated into or added to the Loan Agreement.
3. Section 3.02(a)(1) (Personal Liability Based on Lender’s Loss) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _Ref322078952][bookmark: _cp_change_440](1)	failure to pay as directed by Lender upon demand after an Event of Default (to the extent actually received by Borrower or Affiliated Master Lessee, as applicable):
(A)	all Rents to which Lender is entitled under the Loan Documents; and
[bookmark: _cp_change_441](B)	the amount of all security deposits then held or thereafter collected by Borrower from tenants and not properly applied pursuant to the applicable Leases;
4. Section 3.02(a)(7) (Personal Liability Based on Lender’s Loss) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _cp_change_451][bookmark: _cp_change_452](7)	grossly negligent or reckless unintentional material misrepresentation or omission by Borrower, Affiliated Master Lessee, Guarantor, Key Principal, or any officer, director, partner, manager, member, shareholder, or trustee of Borrower, Affiliated Master Lessee, Guarantor, or Key Principal in connection with ongoing financial or other reporting required by the Loan Documents, or any request for action or consent by Lender;
5. The last paragraph of Section 3.02(a) (Personal Liability Based on Lender’s Loss) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _Toc270286457][bookmark: _cp_change_460]Notwithstanding the foregoing, Borrower shall not have personal liability under clauses (1), (3), or (5) above to the extent that Borrower lacks the legal right to direct the disbursement of the applicable funds due to an involuntary Bankruptcy Event that occurs without the consent, encouragement, or active participation of Borrower, Affiliated Master Lessee, Guarantor, Key Principal, or any Borrower Affiliate.
6. Sections 3.02(b)[(2)] and sections (4), (5), and (6) (Full Personal Liability for Mortgage Loan) of the Loan Agreement are hereby amended and restated to incorporate the following changes:
[(2)]	[DRAFTING NOTE:  INSERT IF AFFILIATED MASTER LESSEE IS REQUIRED TO COMPLY WITH SAE COVENANTS PER DRAFTING NOTE ON SECTION 4.02(D) BELOW:  failure by Affiliated Master Lessee to comply with the single-asset entity requirements of Section 4.02(d) of this Loan Agreement or of the Master Lease;]
[bookmark: _cp_change_470](34)	the occurrence of any Bankruptcy Event (other than an acknowledgement in writing as described in clause (b) of the definition of “Bankruptcy Event”); provided, however, in the event of an involuntary Bankruptcy Event, Borrower shall only be personally liable if such involuntary Bankruptcy Event occurs with the consent, encouragement, or active participation of Borrower, Affiliated Master Lessee, Guarantor, Key Principal, or any Borrower Affiliate;
[bookmark: _cp_change_474][bookmark: _cp_change_475](45)	fraud, written material misrepresentation, or material omission by Borrower, Affiliated Master Lessee, Guarantor, Key Principal, or any direct or indirect officer, director, partner, manager, member, shareholder, or trustee of Borrower, Affiliated Master Lessee, Guarantor, or Key Principal in connection with (A) any application for or creation of the Indebtedness, (B) any Transfer or any assumption of the Mortgage Loan, or (C) any Acquisition of Controlling Interest (in the event Borrower indicates the Loan Type is an Acquisition of Controlling Interests);
[bookmark: _cp_change_479][bookmark: _cp_change_480](56)	fraud, written intentional material misrepresentation, or intentional material omission by Borrower, Affiliated Master Lessee, Guarantor, Key Principal, or any officer, director, partner, manager, member, shareholder, or trustee of Borrower, Affiliated Master Lessee, Guarantor, or Key Principal in connection with ongoing financial or other reporting required by the Loan Documents or any request for action or consent by Lender; or
7. Section 4.01(a) (Due Organization and Qualification; Organizational Agreements) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
0. [bookmark: _Toc264473885][bookmark: _Toc266373129][bookmark: _Toc270286463][bookmark: _Ref8294056][bookmark: _Ref64552917][bookmark: _Toc121396703][bookmark: _Ref74821090]Due Organization and Qualification; Organizational Agreements.
0. [bookmark: _cp_change_495][bookmark: _cp_change_496]Each of Borrower and Affiliated Master Lessee is validly existing and qualified to transact business, and in good standing in:
(A)	the state in which it is formed or organized;
(B)	the state in which the Mortgaged Property is located; and
[bookmark: _cp_change_497][bookmark: _cp_change_498][bookmark: _cp_change_499][bookmark: _cp_change_500](C)	each other jurisdiction that qualification or good standing is required according to applicable law to conduct its business with respect to the Mortgaged Property and where the failure to be so qualified or in good standing would adversely affect (i) Borrower’s ownership or operation of the Mortgaged Property; or (ii) Affiliated Master Lessee’s leasing or operation (as applicable) of the Mortgaged Property; (iii) the validity, or enforceability of, or the ability of Borrower to perform its obligations under, this Loan Agreement or any other Loan Document or the Master Lease Documents; or (iv) the validity or enforceability of, or the ability of Affiliated Master Lessee to perform its obligations under, the Master Lease.
[bookmark: _cp_change_501](2)	True, correct and complete organizational documents of Borrower, Affiliated Master Lessee, Guarantor and Key Principal have been delivered to Lender prior to the Effective Date.  The Ownership Interests Schedule attached hereto as Schedule 8 to this Loan Agreement sets forth:
[bookmark: _cp_change_502](A)	the direct owners (and any non-member manager) of Borrower and Affiliated Master Lessee and their respective interests;
(B)	any indirect owners (and any non-member managers) of Borrower and Affiliated Master Lessee that Control Borrower or Affiliated Master Lessee, respectively, and their respective interests (excluding any Publicly-Held Corporations or Publicly-Held Trusts);
[bookmark: _cp_change_504][bookmark: _cp_change_506][bookmark: _cp_change_507][bookmark: _cp_change_509][bookmark: _cp_change_508](C)	any Domestic Person (together with such Person’s Immediate Family Members, if an individual) that owns twenty-five percent (25%) or more directly or indirectly (in the aggregate through one or more entities) of the ownership interests in Borrower or Affiliated Master Lessee, respectively, and their respective interests (excluding any Publicly-Held Corporations or Publicly-Held Trusts); and
(D)	any Foreign Person that owns ten percent (10%) or more directly or indirectly (in the aggregate through one or more entities) of the ownership interests in Borrower.
8. Section 4.01(c) (Power and Authority) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _Toc264473887][bookmark: _Toc266373131][bookmark: _Toc270286465][bookmark: _Toc121396705](c)	Power and Authority.
[bookmark: _cp_change_518](1)	Borrower has the requisite power and authority:
[bookmark: _cp_change_522][bookmark: _cp_change_521][bookmark: _cp_change_519](A1)	to own the Mortgaged Property and to carry on its business as now conducted and as contemplated to be conducted in connection with the performance of its obligations under this Loan Agreement and under the other Loan Documents to which it is a party; and
[bookmark: _cp_change_527][bookmark: _cp_change_526][bookmark: _cp_change_523][bookmark: _cp_change_524](B2)	to execute and deliver this Loan Agreement and the other Loan Documents to which it is a party, and to carry out the transactions contemplated by this Loan Agreement and the other Loan Documents to which it is a party.; and
[bookmark: _cp_change_528][bookmark: _cp_change_530][bookmark: _cp_change_529](C3)	to execute and deliver the Master Lease Documents to which it is a party, and to carry out the transactions contemplated by the Master Lease Documents.
9. Section 4.01(d)(1) (Due Authorization) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
(1)	The execution, delivery, and performance by Borrower of this Loan Agreement and, the other Loan Documents to which itBorrower is a party, and the Master Lease Documents to which Borrower is a party have been duly authorized by all necessary action and proceedings by or on behalf of Borrower, and no further approvals or filings of any kind, including any approval of or filing with any Governmental Authority, are required by or on behalf of Borrower as a condition to the valid execution, delivery, and performance by Borrower of this Loan Agreement or, any of the other Loan Documents to which itBorrower is a party, or the Master Lease Documents, except filings required to perfect and maintain the liens to be granted under the Loan Documents and routine filings to maintain the good standing and its existence of Borrower.
10. Section 4.01(e) (Valid and Binding Obligations) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _Toc264473889][bookmark: _Toc266373133][bookmark: _Toc270286467][bookmark: _Toc121396707](e)	Valid and Binding Obligations.
[bookmark: _cp_change_559][bookmark: _cp_change_560][bookmark: _cp_change_561][bookmark: _cp_change_562][bookmark: _cp_change_563](1)	This Loan Agreement and, the other Loan Documents, and the Master Lease Documents to which itBorrower is a party have been duly executed and delivered by Borrower and constitute the legal, valid, and binding obligations of Borrower, enforceable against Borrower in accordance with their respective terms, except as such enforceability may be limited by applicable Insolvency Laws or by the exercise of discretion by any court.
(2)	The Master Lease and other Master Lease Documents have been duly executed and delivered by Affiliated Master Lessee and constitute the legal, valid, and binding obligations of Affiliated Master Lessee, enforceable against Affiliated Master Lessee in accordance with their respective terms, except as such enforceability may be limited by applicable Insolvency Laws or by the exercise of discretion by any court.
11. Section 4.01(g) (Economic Sanctions, Anti-Money Laundering, and Anti-Corruption) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _Ref276644685][bookmark: _Toc121396709](g)	Economic Sanctions, Anti-Money Laundering, and Anti-Corruption.
[bookmark: _Ref364778927][bookmark: _cp_change_571][bookmark: _cp_change_572][bookmark: _cp_change_573][bookmark: _cp_change_574](1)	None of Borrower, Affiliated Master Lessee, Guarantor, or Key Principal, or Principal, or to Borrower’s knowledge, any Person Controlling Borrower, Affiliated Master Lessee, Guarantor, Key Principal, or Principal, or any Person Controlled by Borrower, Affiliated Master Lessee, Guarantor, Key Principal, or Principal, that also has a direct or indirect ownership interest in Borrower, Affiliated Master Lessee, Guarantor, Key Principal, or Principal, is a Blocked Person.
12. Section 4.01(h) (Borrower Single Asset Status) of the Loan Agreement is hereby amended and restated to incorporate the following changes:  [DRAFTING NOTE: IF AFFILIATED MASTER LESSEE IS A SINGLE ASSET ENTITY AT ORIGINATION, IT SHOULD REMAIN AN SAE.  IF IT IS NOT A SINGLE ASSET ENTITY, LENDER TO CONSIDER WHETHER IT IS PRUDENT TO REQUIRE AFFILIATED MASTER LESSEE TO BE A SINGLE ASSET ENTITY BASED ON THE SIZE OF THE MASTER LEASE, WHETHER ANY SUBLESSEES HAVE BEEN IDENTIFIED AND ARE IN PLACES.  IF REQUIRED BY LENDER INCLUDE THE FOLLOWING PROVISIONS.]
(h)	BorrowerSingle Asset Status of Borrower and Affiliated Master Lessee.
Borrower represents that:
(1)	Borrower has not owned or leased any real property, personal property, or assets other than the Mortgaged Property;
[bookmark: _cp_change_1][bookmark: _cp_change_0](2)	Affiliated Master Lessee has not owned or operated any real or personal property other than the Mortgaged Property pursuant to the Master Lease and does not own any other real property, personal property, or other assets;
[bookmark: _cp_change_2][bookmark: _cp_change_3][bookmark: _cp_change_4][bookmark: _cp_change_5][bookmark: _cp_change_6](23)	neither Borrower nor Affiliated Master Lessee hasnot owned, operated, or participated in any business other than the leasing, ownership, management, operation, and maintenance of the Mortgaged Property;
[bookmark: _cp_change_7][bookmark: _cp_change_8][bookmark: _cp_change_9][bookmark: _cp_change_11][bookmark: _cp_change_12][bookmark: _cp_change_13](34)	neither Borrower nor Affiliated Master Lessee has anyno material financial obligation under or secured by any indenture, mortgage, deed of trust, deed to secure debt, loan agreement, or other agreement or instrument to which Borrower or Affiliated Master Lessee, respectively, is a party, or by which Borrower or Affiliated Master Lessee is otherwise bound, or to which the Mortgaged Property is subject or by which it is otherwise encumbered, other than:
[bookmark: _cp_change_14][bookmark: _cp_change_16][bookmark: _cp_change_18](A)	Permitted Equipment Financing and unsecured trade payables incurred in the ordinary course of the operation of the Mortgaged Property (exclusive of amounts for rehabilitation, restoration, repairs, or replacements of the Mortgaged Property) so long as such trade payables (i) are not evidenced by a promissory note, (ii) are payable within sixty (60) days of the date incurred, and (iii) as of the Effective Date, do not exceed, in the aggregate, four percent (4%) of the original principal balance of the Mortgage Loan;
(B)	if the Security Instrument grants a lien on a leasehold estate, Borrower’s obligations as lessee under the ground lease creating such leasehold estate;
(C)	with respect to Borrower only, obligations under the Loan Documents and obligations secured by the Mortgaged Property to the extent permitted by the Loan Documents; and
(D)	obligations under the Permitted Encumbrances; and
[bookmark: _cp_change_20](E)	Borrower’s and Master Lessee’s respective obligations under the Master Lease Documents;
[bookmark: _cp_change_21][bookmark: _cp_change_22][bookmark: _cp_change_24][bookmark: _cp_change_25][bookmark: _cp_change_26][bookmark: _cp_change_27](45)	Borrower and Affiliated Master Lessee havehas maintained itstheir respective financial statements, accounting records, and other partnership, real estate investment trust, limited liability company, or corporate documents, as the case may be, separate from those of any other Person (unless Borrower’s or Affiliated Master Lessee’s assets have been included in a consolidated financial statement prepared in accordance with generally accepted accounting principles);
[bookmark: _cp_change_28][bookmark: _cp_change_29][bookmark: _cp_change_30][bookmark: _cp_change_32](56)	neither Borrower nor Affiliated Master Lessee hasnot commingled its assets or funds with those of any other Person, unless such assets or funds can easily be segregated and identified in the ordinary course of business from those of any other Person;
[bookmark: _cp_change_33][bookmark: _cp_change_34][bookmark: _cp_change_35][bookmark: _cp_change_36](67)	each of Borrower and Affiliated Master Lessee has been adequately capitalized in light of its contemplated business operations;
[bookmark: _cp_change_37][bookmark: _cp_change_38][bookmark: _cp_change_39][bookmark: _cp_change_40][bookmark: _cp_change_41](78)	neither Borrower nor Affiliated Master Lessee has not assumed, guaranteed, or pledged its assets to secure the liabilities or obligations of any other Person (except, with respect to Borrower only, in connection with the Mortgage Loan or other mortgage loans that have been paid in full or collaterally assigned to Lender, including in connection with any Consolidation, Extension and Modification Agreement or similar instrument), or held out its credit as being available to satisfy the obligations of any other Person;
[bookmark: _cp_change_42][bookmark: _cp_change_43][bookmark: _cp_change_44][bookmark: _cp_change_45][bookmark: _cp_change_46](89)	neither Borrower nor Affiliated Master Lessee has not made loans or advances to any other Person;
(9)	has not entered into, and is not a party to, any transaction with any Borrower Affiliate, except in the ordinary course of business and on terms which are no more variable to any such Borrower Affiliate than would be obtained in a comparable arm’s-length transaction with an unrelated third party; and
[bookmark: _cp_change_47][bookmark: _cp_change_48][bookmark: _cp_change_49][bookmark: _cp_change_50][bookmark: _cp_change_53][bookmark: _cp_change_55][bookmark: _cp_change_56](910)	neither Borrower nor Affiliated Master Lessee has entered into, or is a party to, any transaction with any Borrower Affiliate or Affiliate of Affiliated Master Lessee, respectively, except in the ordinary course of business and on terms which are no more favorable to any such Borrower Affiliate or Affiliate of Affiliated Master Lessee, respectively, than would be obtained in a comparable arm’s-length transaction with an unrelated third party, provided that neither Borrower’s acquisition of the Mortgaged Property nor Borrower’s entry into and performance of its obligations under the Master Lease Documents shall be deemed to breach this representation; and
[bookmark: _cp_change_57][bookmark: _cp_change_58](1011)	neither Borrower nor Affiliated Master Lessee has sought orand has no plans to Divide at any time during the Loan Term.
13. The introduction to Section 4.01(i) (No Bankruptcies or Judgments) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _Toc121396711](i)	No Bankruptcies or Judgments.
[bookmark: _cp_change_646][bookmark: _cp_change_647][bookmark: _cp_change_648][bookmark: _cp_change_649]None of Borrower, Master Lessee, Guarantor, or Key Principal, or to Borrower’s knowledge, Principal, any Person Controlling Borrower, Master Lessee, Guarantor, Key Principal, Principal, or any Person Controlled by Borrower, Master Lessee, Guarantor, Key Principal, or Principal that also has a direct or indirect ownership interest in Borrower, Master Lessee, Guarantor, Key Principal, or Principal, is currently:
14. Section 4.01(j) (No Actions or Litigation) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _Toc121396712](j)	No Actions or Litigation.
[bookmark: _cp_change_650](1)	Other than residential eviction actions in the ordinary course of business, there are no claims, actions, suits, or proceedings at law or in equity by or before any Governmental Authority now pending against or, to Borrower’s knowledge, threatened against or affecting Borrower, Affiliated Master Lessee, the Master Lease, or the Mortgaged Property not otherwise covered by insurance (except claims, actions, suits, or proceedings regarding fair housing, anti-discrimination, equal opportunity, or any tenant opportunity to purchase act applicable to and affecting the Mortgaged Property, which shall always be disclosed); and
[bookmark: _cp_change_651][bookmark: _cp_change_652][bookmark: _cp_change_654](2)	there are no claims, actions, suits, or proceedings at law or in equity by or before any Governmental Authority now pending or, to Borrower’s knowledge, threatened against or affecting Affiliated Master Lessee, Guarantor, or Key Principal, or Principal, which claims, actions, suits, or proceedings, if adversely determined (individually or in the aggregate) reasonably would be expected to (A) materially adversely affect the financial condition or business of Borrower, Affiliated Master Lessee, Guarantor, or Key Principal or the condition, operation, or ownership of the Mortgaged Property (except claims, actions, suits, or proceedings regarding fair housing, anti-discrimination, or equal opportunity, which shall always be deemed material), or (B) result in the appointment of a receiver, trustee or other official that would exercise control over the Mortgaged Property and its management and operations.
15. Section 4.01(n) (Default Under Other Obligations) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
(n)	Default Under Other Obligations.
[bookmark: _cp_change_678](1)	The execution, delivery, and performance of the obligations imposed on Borrower under this Loan Agreement and the Loan Documents to which it is a party 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.  The execution, delivery and performance of the obligations imposed on Affiliated Master Lessee or Borrower under the Master Lease Documents will not cause Affiliated Master Lessee or Borrower to be in default under the provisions of any agreement, judgment, or order to which Affiliated Master Lessee or Borrower is a party or by which Affiliated Master Lessee or Borrower is bound.
[bookmark: _cp_change_681](2)	None of Borrower, Affiliated Master Lessee, Guarantor, or Key Principal is in default under any obligation to Lender.  There is no condition under the Master Lease Documents that would cause Borrower, Affiliated Master Lessee, Guarantor, or Key Principal to be in default under any obligation to Lender.
16. Section 4.01(q) (Lockbox Arrangement) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
(q)	Lockbox Arrangement.
[bookmark: _cp_change_700][bookmark: _cp_change_701][bookmark: _cp_change_702][bookmark: _cp_change_703][bookmark: _cp_change_705]Borrower is not party to any type of lockbox agreement or similar cash management arrangement that has not been approved by Lender in writing, and no (1) direct or indirect owner of Borrower, (2) Affiliated Master Lessee, or (3) direct or indirect owner of Affiliated Master Lessee, is party to any type of lockbox agreement or similar cash management arrangement with respect to Rents or other income from the Mortgaged Property that has not been approved by Lender in writing.
17. Section 4.02(a) (Maintenance of Existence; Organizational Documents) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _Toc121396721](a)	Maintenance of Existence; Organizational Documents.
[bookmark: _cp_change_706][bookmark: _cp_change_707][bookmark: _cp_change_708][bookmark: _cp_change_709][bookmark: _cp_change_710][bookmark: _cp_change_711][bookmark: _cp_change_712][bookmark: _cp_change_713]Borrower and Affiliated Master Lessee shall each maintain its existence, its entity status, franchises, rights, and privileges under the laws of the state of its formation or organization (as applicable).  Borrower and Affiliated Master Lessee shall each continue to be duly qualified and in good standing to transact business in each state in which qualification or standing is required according to applicable law to conduct its business with respect to the Mortgaged Property and where the failure to do so would adversely affect Borrower’s or Affiliated Master Lessee’s applicable ownership or operation of the Mortgaged Property or the validity, enforceability,  or the ability of (1) Borrower to perform its obligations under this Loan Agreement or any other Loan Document or any Master Lease Documents, or (2) Affiliated Master Lessee to perform its obligations under the Master Lease Documents.  Neither Borrower nor any partner, member, manager, officer, or director of Borrower, nor Affiliated Master Lessee nor any partner, member, manager, officer, or director of Affiliated Master Lessee, shall:
[bookmark: _cp_change_714][bookmark: _cp_change_715][bookmark: _cp_change_716](A1)	make or allow any material change to the organizational documents or organizational structure of Borrower or Affiliated Master Lessee, including changes relating to the Control of Borrower,  or Affiliated Master Lessee; or
(B2)	file any action, complaint, petition, or other claim to:
(iA)	divide, partition, or otherwise compel the sale of the Mortgaged Property, or
[bookmark: _cp_change_717](iiB)	otherwise change the Control of Borrower or Affiliated Master Lessee.
18. Section 4.02(b) (Economic Sanctions, Anti-Money Laundering, and Anti-Corruption) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
(b)	Economic Sanctions, Anti-Money Laundering, and Anti-Corruption.
[bookmark: _Ref276624756][bookmark: _cp_change_722][bookmark: _cp_change_723][bookmark: _cp_change_724][bookmark: _cp_change_725]None of Borrower, Affiliated Master Lessee, Guarantor, Key Principal, or Principal, or any Person Controlling Borrower, Affiliated Master Lessee, Guarantor, Key Principal, or (to Borrower’s knowledge) Principal, or any Person Controlled by Borrower, Affiliated Master Lessee, Guarantor, Key Principal, or (to Borrower’s knowledge) Principal that also has a direct or indirect ownership interest in Borrower, Affiliated Master Lessee, Guarantor, Key Principal, or (to Borrower’s knowledge) Principal shall be a Blocked Person.
19. Section 4.02(d) (Borrower Single Asset Status) of the Loan Agreement is hereby amended and restated to incorporate the following changes:  [DRAFTING NOTE: IF AFFILIATED MASTER LESSEE IS A SINGLE ASSET ENTITY AT ORIGINATION, IT SHOULD REMAIN AN SAE.  IF IT IS NOT A SINGLE ASSET ENTITY, LENDER TO CONSIDER WHETHER IT IS PRUDENT TO REQUIRE AFFILIATED MASTER LESSEE TO BE A SINGLE ASSET ENTITY BASED ON THE SIZE OF THE MASTER LEASE, WHETHER ANY SUBLESSEES HAVE BEEN IDENTIFIED AND ARE IN PLACES.  IF REQUIRED BY LENDER INCLUDE THE FOLLOWING PROVISIONS.]
(d)	Borrower and Affiliated Master Lessee Single Asset Status.
Until the Indebtedness is fully paid, Borrower and Affiliated Master Lessee shall comply with the following:
(1)	shall notneither such entity shall acquire,or lease, or operate any real property, personal property, or assets other than, pursuant to the Master Lease, the fee or leasehold interest in the Mortgaged Property, as applicable;
(2)	shall notneither such entity shall acquire, own, operate, or participate in any business other than, as lessor pursuant to the Master Lease, the leasing, ownership, management, operation, and maintenance of the Mortgaged Property;
(3)	Borrowerneither such entity shall not commingle its assets or funds with those of any other Person, unless such assets or funds can easily be segregated and identified in the ordinary course of business from those of any other Person;
(4)	each such entity shall maintain its financial statements, accounting records, and other partnership, real estate investment trust, limited liability company, or corporate documents, as the case may be, separate from those of any other Person (unless such entity’s assets are included in a consolidated financial statement prepared in accordance with generally accepted accounting principles);
[bookmark: _cp_change_15](5)	each such entity shall have no material financial obligation under any indenture, mortgage, deed of trust, deed to secure debt, loan agreement, other agreement or instrument to which Borrower it is a party or by which Borrower it is otherwise bound, or to which the Mortgaged Property is subject or by which it is otherwise encumbered, other than:
(A)	Permitted Equipment Financing unsecured trade payables incurred in the ordinary course of the operation of the Mortgaged Property (exclusive of amounts (i) to be paid out of the Replacement Reserve Account or Repairs Escrow Account, or (ii) for rehabilitation, restoration, repairs, or replacements of the Mortgaged Property or otherwise approved by Lender) so long as such trade payables (1) are not evidenced by a promissory note, (2)  are payable within sixty (60) days of the date incurred, and (3) as of any date, do not exceed, in the aggregate, two percent (2%) of the original principal balance of the Mortgage Loan; provided, however, that otherwise compliant outstanding trade payables may exceed two percent (2%) up to an aggregate amount of four percent (4%) of the original principal balance of the Mortgage Loan for a period (beginning on or after the Effective Date) not to exceed ninety (90) consecutive days;
(B)	if the Security Instrument grants a lien on a leasehold estate, Borrower’s obligations as lessee under the ground lease creating such leasehold estate;
(C)	obligations under the Loan Documents and obligations secured by the Mortgaged Property to the extent permitted by the Loan Documents; and
(D)	obligations under the Permitted Encumbrances.
[bookmark: _cp_change_17](6)	neither Borrower nor Affiliated Master Lessee shall not assume, guaranty, or pledge its assets to secure the liabilities or obligations of any other Person (except in connection with the Mortgage Loan or other mortgage loans that have been paid in full or collaterally assigned to Lender, including in connection with any Consolidation, Extension and Modification Agreement or similar instrument) or hold out its credit as being available to satisfy the obligations of any other Person;
[bookmark: _cp_change_19](7)	neither Borrower nor Affiliated Master Lessee shall not make loans or advances to any other Person;
[bookmark: _DV_C1433](8)	other than the Master Lease, neither Borrower nor Affiliated Master Lessee shall Borrower shall not enter into, or become a party to, any transaction with any Borrower Affiliate (or Affiliate of an Affiliated Master Lessee), except in the ordinary course of business and on terms which are no more favorable to any such Borrower Affiliate (or Affiliate of an Affiliated Master Lessee) than would be obtained in a comparable arm’s-length transaction with an unrelated third party, provided that neither Borrower’s acquisition of the Mortgaged Property nor Borrower’s entry into and performance of its obligations under the Master Lease Documents shall be deemed to breach this covenant; or
(9)	neither Borrower nor Affiliated Master Lessee shall not Divide.
20. Section 4.02(f) (Notice of Litigation or Insolvency) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
(f)	Notice of Litigation or Insolvency.
[bookmark: _cp_change_810][bookmark: _cp_change_811]Borrower shall give immediate written notice to Lender of any claims, actions, suits, or proceedings at law or in equity (including any insolvency, bankruptcy, or receivership proceeding) by or before any Governmental Authority pending or, to Borrower’s knowledge, threatened against or affecting Borrower, Master Lessee, the Master Lease, Guarantor, Key Principal, Principal, or the Mortgaged Property, which claims, actions, suits, or proceedings, if adversely determined reasonably would be expected to materially adversely affect the financial condition or business of Borrower, Master Lessee, the Master Lease, Guarantor, or Key Principal, or the condition, operation, or ownership of the Mortgaged Property (including any claims, actions, suits, or proceedings regarding fair housing, anti-discrimination, equal opportunity, or any tenant opportunity to purchase act applicable to and affecting the Mortgaged Property, which shall always be deemed material).
21. Section 4.02(g) (Payment of Costs, Fees, and Expenses) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
(g)	Payment of Costs, Fees, and Expenses.
In addition to the payments specified in this Loan Agreement, Borrower shall pay, on demand, all of Lender’s out-of-pocket fees, costs, charges, or expenses (including the reasonable fees and expenses of attorneys, accountants, and other experts) incurred by Lender in connection with:
[bookmark: _cp_change_812][bookmark: _cp_change_813][bookmark: _cp_change_814](1)	any amendment to, or consent, or waiver required under, this Loan Agreement or, any of the Loan Documents, or the Master Lease Documents (whether or not any such amendment, consent, or waiver is entered into);
(2)	defending or participating in any litigation arising from actions by third parties and brought against or involving Lender with respect to:
[bookmark: _cp_change_815](A)	the Mortgaged Property, including the Master Lease;
(B)	any event, act, condition, or circumstance in connection with the Mortgaged Property; or
[bookmark: _cp_change_816][bookmark: _cp_change_817](C)	the relationship between or among Lender, Borrower, Master Lessee, Key Principal, Principal, and Guarantor in connection with this Loan Agreement or any of the transactions contemplated by this Loan Agreement, the other Loan Documents or the Master Lease Documents;
[bookmark: _cp_change_818](3)	the administration or enforcement of, or preservation of rights or remedies under, this Loan Agreement or any other Loan Documents including or in connection with any litigation or appeals, any Foreclosure Event or other disposition of any collateral granted pursuant to the Loan Documents or collateral to which Lender acquires rights by virtue of the Master Lease; and
(4)	any Bankruptcy Event or Guarantor Bankruptcy Event.
22. Section 4.02(h) (Restrictions on Distributions) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
(h)	Restrictions on Distributions.
[bookmark: _cp_change_819]No distributions or dividends of any nature with respect to Rents or other income from the Mortgaged Property shall be made to any Person having a direct ownership interest in Borrower or Affiliated Master Lessee if an Event of Default has occurred and is continuing.
23. Section 4.02(i) (Lockbox Arrangement) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
(i)	Lockbox Arrangement.
[bookmark: _cp_change_820][bookmark: _cp_change_821][bookmark: _cp_change_822][bookmark: _cp_change_823][bookmark: _cp_change_824][bookmark: _cp_change_825]Borrower shall not enter into any type of lockbox agreement or similar cash management arrangement that has not been approved by Lender in writing, and no (1) direct or indirect owner of Borrower, (2) Affiliated Master Lessee, or (3) direct or indirect owner of Affiliated Master Lessee, shall enter into any type of lockbox agreement or similar cash management arrangement with respect to Rents or other income from the Mortgaged Property that has not been approved by Lender in writing.  Lender’s approval of any such cash management arrangement may be conditioned upon requiring Borrower to enter into a lockbox agreement or similar cash management arrangement with Lender in form and substance acceptable to Lender with regard to Rents and other income from the Mortgaged Property.
24. Section 5.02(a)(2) (Ratification of Covenants; Estoppels; Certifications) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
(ab)	Ratification of Covenants; Estoppels; Certificates.
[bookmark: _cp_change_828](2)	within ten (10) days after a request from Lender, provide a written statement, signed and acknowledged by Borrower, together with such corresponding certifications from Master Lessee, as applicable, as Lender may request, certifying to Lender or any person designated by Lender, as of the date of such statement:
25. Section 6.02(d)(1) (but not (A) through (D)) (Property Inspections) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _cp_change_855][bookmark: _cp_change_856](1)	permit Lender, its agents, representatives, and designees to enter upon and inspect the Mortgaged Property (including in connection with any Replacement, Repair, or Restoration, or to conduct any Environmental Inspection pursuant to the Environmental Indemnity Agreement), and shall cooperate and provide access to all areas of the Mortgaged Property (subject to the rights of tenants under the Leases, other than the Master Lease):
26. Section 6.02 (Property Use, Preservation, and Maintenance - Covenants) of the Loan Agreement is hereby amended by adding the following provision to the end thereof:
[bookmark: _cp_change_858][bookmark: _Toc121396757][bookmark: _cp_change_860][bookmark: _cp_change_859][(__)]	All Representations and Covenants Deemed Borrower Responsibility.
[bookmark: _cp_change_865][bookmark: _cp_change_861][bookmark: _cp_change_862][bookmark: _cp_change_863][bookmark: _cp_change_864][bookmark: _cp_change_867][bookmark: _cp_change_866](1)	Any act, action, term, condition, provision, requirement, representation, or covenant required to be made or performed, or prohibited from being made or performed, by Borrower under the Loan Documents including with respect to (A) the use, management or operation of the Mortgaged Property, including any licensing, repair, reporting, or insurance requirements, and (B) the organization, existence, good standing or other entity-level requirements, shall be interpreted as requiring Borrower either to perform such act or action directly or to cause Master Lessee, a property manager or other appropriate agent to perform such act or action.  Any right or privilege assigned or delegated by Borrower or Master Lessee to any other Person shall be construed as being accompanied by each relevant obligation or restriction set forth in the Loan Documents or the Master Lease Documents, as applicable.
[bookmark: _cp_change_879][bookmark: _cp_change_881](2)	In each instance that Borrower makes, or in the future renews or is deemed to renew, a representation, warranty, or covenant in this Loan Agreement or the other Loan Documents regarding the condition, knowledge, acts, or omissions of Master Lessee or any Master Lessee Business Information, or the condition of the Mortgaged Property, Borrower does and shall do so with full knowledge, after due inquiry (including the due inquiry of and by Guarantor), of such information. Any reporting or compliance delay caused by Master Lessee or Guarantor shall not excuse Borrower’s timely performance of the terms of this Loan Agreement or the other Loan Documents.  Borrower acknowledges and agrees that Borrower’s reliance upon incorrect or incomplete information received from Master Lessee or Guarantor and the reporting of the same to Lender, whether or not Borrower had actual knowledge that such information was incorrect or incomplete and whether or not Borrower is otherwise in violation of the terms of this Loan Agreement, shall not be (and none of Borrower, Master Lessee, Guarantor, nor Key Principal shall assert) a defense to Lender’s determination that an Event of Default has occurred or that Borrower (or Guarantor) has incurred personal liability as set forth in Article 3 of this Loan Agreement.
27. Section 6.03(a) (Property Management) of the Loan Agreement is hereby amended to add the following to the end thereof and restated to incorporate the following changes:
From and after the Effective Date, each property manager and each property management agreement must be approved by Lender.  If, in connection with the making of the Mortgage Loan, or at any later date, Lender waives in writing the requirement that Borrower enter into a written contract for management of the Mortgaged Property, and Borrower later elects to enter into a written contract or change the management of the Mortgaged Property, such new property manager or the property management agreement must be approved by Lender.  As a condition to any approval by Lender, Lender may require that Borrower and such new property manager enter into a collateral assignment of the property management agreement on a form approved by Lender.  There is no management agreement relating to the Mortgaged Property between Master Lessee and any property manager.
28. Section 7.01(a) (Prior Assignment of Rents) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _Toc266373169][bookmark: _Toc270286512][bookmark: _Toc121396764](a)	Prior Assignment of Rents.
[bookmark: _cp_change_901](1)	Borrower has not executed any:
[bookmark: _cp_change_906][bookmark: _cp_change_905][bookmark: _cp_change_902][bookmark: _cp_change_903](A)	(1) prior assignment of Rents (other than (i) an assignment of Rents securing prior indebtedness that has been paid off and discharged or will be paid off and discharged with the proceeds of the Mortgage Loan or (ii) any such assignment pursuant to the Master Lease Documents); or
[bookmark: _cp_change_910][bookmark: _cp_change_909][bookmark: _cp_change_907](B)	 (2) instrument which would prevent Lender from exercising its rights under this Loan Agreement, the Security Instrument, or any other Loan Document.
[bookmark: _cp_change_911](2)	Master Lessee has not executed any assignment of Rents that has not been terminated and released other than the SAAA.
29. Section 7.01 (Leases and Rents – Representations and Warranties) of the Loan Agreement is hereby amended by adding the following provision to the end thereof:
[bookmark: _cp_change_916](c)	Master Lease.
[bookmark: _cp_change_918][bookmark: _cp_change_920][bookmark: _cp_change_919](1)	The Master Lease is in full force and effect and there is neither a default thereunder nor any condition that, with the passage of time or the giving of notice, or both, would constitute a default thereunder.  No right or claim of rescission, offset, abatement, diminution, defense, or counterclaim has been asserted with respect to the Master Lease, and there is no existing condition that, with the passage of time or giving of notice, or both, would result in a right or claim of rescission, offset, abatement, diminution, defense, or counterclaim under the terms and provisions of the Master Lease.  Borrower has performed and discharged all of the obligations on the part of Borrower to be performed and discharged pursuant to the terms set forth in the Master Lease.
[bookmark: _cp_change_921][bookmark: _DV_C558][bookmark: _cp_change_923][bookmark: _DV_C559][bookmark: _cp_change_922](2)	The Master Lease has not been modified, amended or supplemented by either party thereto.  The Master Lessee has not been released, in whole or in part, from any of its obligations under the Master Lease.  There has been no prior sale, transfer, assignment, hypothecation, or pledge of the Master Lease (other than in connection with the Loan Documents) that is outstanding.
[bookmark: _cp_change_924][bookmark: _DV_C568][bookmark: _cp_change_926][bookmark: _DV_C578][bookmark: _DV_C569][bookmark: _cp_change_925](3)	The Master Lease has an original term ending on or after the date ninety (90) days after the Maturity Date [DRAFTING NOTE: LENDER TO INSERT THE LATEST FANNIE MAE APPROVED MASTER LEASE TERMINATION DATE].  Absent Lender’s direction or as otherwise set forth in the Loan Documents, theMaster Lessee cannot terminate the Master Lease for any reason prior to the payment in full of the Indebtedness, subject to early termination in accordance with the Guaranty of Commercial Rents.
[bookmark: _cp_change_927][bookmark: _cp_change_929][bookmark: _DV_C570][bookmark: _cp_change_928](4)	There is no free rent, partial rent or rebate of rent required to be given by Borrower to Master Lessee under the Master Lease.  The Master Lease does not permit Master Lessee to accept, and Master Lessee has not accepted, prepayment of Rents more than two (2) months in advance (and Borrower has not accepted prepayment of Rents more than one (1) month in advance with respect to the Master Lease).  The Master Lease Basic Rent is payable without notice or demand, and without setoff, recoupment, abatement, or reduction.
[bookmark: _cp_change_930][bookmark: _cp_change_932][bookmark: _cp_change_931](5)	Master Lessee has no right or option pursuant to the Master Lease Documents or otherwise to purchase all or any part of the Mortgaged Property, the leased premises or the building of which the leased premises are a part.
[bookmark: _cp_change_933][bookmark: _DV_C576][bookmark: _cp_change_935][bookmark: _DV_C562][bookmark: _DV_C563][bookmark: _cp_change_934][bookmark: _DV_C577](6)	The Master Lease contains customary and enforceable provisions that render the rights and remedies of Borrower adequate for the enforcement and satisfaction of Borrower’s rights thereunder.
[bookmark: _cp_change_936][bookmark: _DV_C566][bookmark: _cp_change_937][bookmark: _cp_change_938][bookmark: _cp_change_939][bookmark: _cp_change_942][bookmark: _cp_change_941](7)	Pursuant to the SAAA, the Master Lease is subject and subordinate in all respects to the liens, terms, covenants and conditions of the Security Instrument and the other Loan Documents, and to all renewals, modifications, consolidations, replacements and extensions thereof, and to all advances heretofore made pursuant to the Note, this Loan Agreement, the Security Instrument and the other Loan Documents (including all sums advanced for the purposes of (A) protecting or further securing the lien of the Security Instrument, curing defaults by Borrower under the Loan Documents, or for any other purposes expressly permitted by this Loan Agreement, the Security Instrument or the other Loan Documents, or (B) constructing, renovating, repairing, furnishing, or equipping the Mortgaged Property).
[bookmark: _cp_change_943][bookmark: _cp_change_945](8)	Borrower represents and warrants that it is the express intent of Borrower and Master Lessee that the Master Lease constitute a lease under applicable real property laws and laws governing bankruptcy, insolvency, and creditors’ rights generally, and that the sole interest of Master Lessee in the Mortgaged Property is as a tenant under the Master Lease.  The Master Lease is not intended to be deemed a guaranty, nor is Master Lessee intended to be deemed a guarantor.
30. Section 7.02(a)(4) (Leases and Rents - Covenants) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _cp_change_953](4)	promptly provide Lender a copy of any non-Residential Lease at the time such Lease is executed (subject to Lender’s consent rights for Material Commercial Leases in Section 7.02(b) and subject to Lender’s consent rights with respect to any Master Lessee, Master Lease Documents, or any Approved Commercial Lease provided for herein) and, upon Lender’s written request, promptly provide Lender a copy of any Residential Lease then in effect.
31. Section 7.02(b) (Commercial Leases) of the Loan Agreement is hereby amended by adding the following provision to the end thereof:
[bookmark: _cp_change_682][bookmark: _cp_change_673][bookmark: _cp_change_674][bookmark: _cp_change_676][bookmark: _cp_change_677][bookmark: _cp_change_680](4)	Notwithstanding anything herein or in any other Loan Document to the contrary, Borrower covenants and agrees that unless and until the termination of both the Guaranty of Commercial Rents and the Master Lease (in accordance with the terms of the Guaranty of Commercial Rents) (the “Master Lease Termination Date”), the Approved Commercial Lease entered into by Master Lessee shall be deemed to be, treated as, and subject to the requirements for, a Material Commercial Lease regardless of the lease type or size. On and after the Master Lease Termination Date (x) the Approved Commercial Lease shall convert from a sublease with Master Lessee as landlord to a direct lease with Borrower as landlord (to the extent not previously converted to a direct lease), and (y) any future commercial leases for commercial space shall be subject to the standard requirements for Material Commercial Leases and non-Material Commercial Leases set forth in this Loan Agreement, and shall no longer be subject to the requirements of the Guaranty of Commercial Rents and this Section 7.02(b)(4).
32. Section 7.02(c) (Payment of Rents) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _Toc121396770](c)	Payment of Rents.
Borrower shall:
(1)	pay to Lender upon demand all Rents after an Event of Default has occurred and is continuing;
[bookmark: _cp_change_955](2)	cooperate with Lender’s efforts in connection with the assignment of Rents set forth in the Security Instrument and the SAAA; and
[bookmark: _cp_change_956][bookmark: _cp_change_957](3)	not accept Rent under any Lease (whether a Residential Lease or a a non-Residential Lease) for more than two (2) months (or one (1) month for the Master Lease) in advance.
33. Section 7.02(d) (Assignment of Rents) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _Toc263870514][bookmark: _Toc264473921][bookmark: _Toc266373171][bookmark: _Toc270286516][bookmark: _Toc121396771](d)	Assignment of Rents.
Borrower shall not:
(1)	perform any acts or execute any instrument that would prevent Lender from exercising its rights under the assignment of Rents granted in the Security Instrument, the SAAA or in any other Loan Document; or
(2)	interfere with Lender’s collection of such Rents.
34. Section 7.02(e) (Further Assignments of Leases and Rents) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
(e)	Further Assignments of Leases and Rents.
[bookmark: _cp_change_959]Borrower shall execute and deliver any further assignments of Leases and Rents as Lender may reasonably require, and shall require Master Lessee to execute and deliver any corresponding assignments in support thereof.
35. Section 7.02 (Leases and Rents – Covenants) of the Loan Agreement is hereby amended by adding the following provision to the end thereof:
[bookmark: _cp_change_964](g)	Special Covenants Regarding Master Lease Documents.
[bookmark: _cp_change_966][bookmark: _Ref372638492][bookmark: _Ref406418376][bookmark: _cp_change_968][bookmark: _cp_change_967](1)	Master Lease.
[bookmark: _cp_change_969][bookmark: _cp_change_971][bookmark: _cp_change_970](A)	Borrower shall:
[bookmark: _cp_change_972][bookmark: _cp_change_974][bookmark: _cp_change_973](i)	at all times fully perform, observe, and comply with all terms, covenants, and conditions of the Master Lease to be performed, observed, or complied with by Borrower as lessor under the Master Lease and do all things necessary to preserve and to keep unimpaired its rights thereunder;
[bookmark: _cp_change_975][bookmark: _cp_change_977][bookmark: _cp_change_976](ii)	deliver to Lender, within five (5) days after Borrower’s receipt, a true and correct copy of each written notice, demand, complaint, or request from Master Lessee under, or with respect to, the Master Lease;
[bookmark: _cp_change_978][bookmark: _cp_change_980][bookmark: _cp_change_979](iii)	simultaneously deliver to Lender a true and correct copy of each written notice, demand, complaint, or request that Borrower sends to Master Lessee under, or with respect to, the Master Lease;
[bookmark: _cp_change_983][bookmark: _cp_change_981][bookmark: _cp_change_982][bookmark: _cp_change_985][bookmark: _cp_change_984](iv)	to the extent not otherwise covered in Article 8 of this Loan Agreement, upon written request from Lender, deliver to Lender a copy of all business plans received by Borrower and any other information reasonably requested by Lender; and
[bookmark: _cp_change_986][bookmark: _cp_change_988][bookmark: _cp_change_987](v)	enforce the terms, covenants and conditions contained in the Master Lease.
[bookmark: _cp_change_992][bookmark: _Ref372638497][bookmark: _cp_change_994][bookmark: _cp_change_993](B)	Borrower shall not:
[bookmark: _cp_change_995][bookmark: _cp_change_997][bookmark: _cp_change_996](i)	modify, amend, supplement, or restate the Master Lease either orally or in writing;
[bookmark: _cp_change_998][bookmark: _cp_change_1000][bookmark: _cp_change_999](ii)	waive any of Borrower’s rights or fail to diligently pursue Borrower’s remedies under the Master Lease; or
[bookmark: _cp_change_1003][bookmark: _cp_change_1001][bookmark: _cp_change_1005][bookmark: _cp_change_1004](iii)	violate the provisions of Section 11.02(c).
[bookmark: _cp_change_1006][bookmark: _cp_change_1007][bookmark: _cp_change_1008][bookmark: _cp_change_1009][bookmark: _cp_change_1010][bookmark: _cp_change_1013][bookmark: _cp_change_1012]If, pursuant to the Master Lease, Master Lessee requests (1) the consent of Borrower (in its capacity as lessor under the Master Lease) or Borrower’s designee to any matter as to which, pursuant to the Master Lease, Borrower has discretion as to whether or not to grant its consent, (2) a waiver of any covenant or obligation of Master Lessee under the Master Lease, or (3) a modification of the terms of the Master Lease (any of the foregoing, a “Master Lease Request”), Borrower shall give Lender prompt written notice of such Master Lease Request (together with such supporting information as may reasonably be required to consider such Master Lease Request, and such other information as Lender may reasonably request).  Borrower shall not approve or consent to any Master Lease Request unless Lender has approved and consented in writing to such Master Lease Request.
[bookmark: _cp_change_1022][bookmark: _cp_change_1024][bookmark: _cp_change_1023](C)	The Master Lease shall:
[bookmark: _cp_change_1025][bookmark: _cp_change_1026][bookmark: _cp_change_1027][bookmark: _cp_change_1028][bookmark: _cp_change_1031][bookmark: _cp_change_1030](i)	pursuant to the SAAA be subject and subordinate in all respects to the liens, terms, covenants and conditions of the Security Instrument and the other Loan Documents, and to all renewals, modifications, consolidations, replacements and extensions thereof, and to all advances which may hereafter be made pursuant to the Note, this Loan Agreement, the Security Instrument and the other Loan Documents (including all sums advanced for the purposes of (1) protecting or further securing the lien of the Security Instrument, curing defaults by Borrower under the Loan Documents, or for any other purposes expressly permitted by this Loan Agreement, the Security Instrument or the other Loan Documents, or (2) constructing, renovating, repairing, furnishing, fixturing, or equipping the Mortgaged Property); and
[bookmark: _cp_change_1032][bookmark: _cp_change_1034][bookmark: _cp_change_1033](ii)	provide that, in the event it shall be determined that the Master Lease is not a lease under applicable real property laws or under laws governing bankruptcy, insolvency, and creditors’ rights generally, and that the interest of Master Lessee in the Mortgaged Property is other than that of tenant under the Master Lease, then Master Lessee’s interest in the Mortgaged Property, however characterized, shall continue to be subject and subordinate to the lien, terms, and conditions of the Security Instrument, and Borrower’s fee interest in the Mortgaged Property, on all the same terms and conditions as contained in the Master Lease as of the Effective Date.
[bookmark: _cp_change_1035][bookmark: _cp_change_1037][bookmark: _cp_change_1036](D)	The Master Lease shall provide that Borrower shall continue to have complete access throughout the Loan Term to the organizational, financial, and operational information and documentation of Master Lessee in every respect as it relates to the Mortgage Loan, the portion of the Mortgaged Property subject to the Master Lease, and the Master Lease Documents (collectively, the “Master Lessee Business Information”).  Borrower shall continue to be fully informed regarding the Master Lessee Business Information to the same extent as if Borrower were the day-to-day operator of the Mortgaged Property and the business activities thereon.
[bookmark: _cp_change_1038][bookmark: _Ref372638544][bookmark: _cp_change_1040][bookmark: _cp_change_1069][bookmark: _cp_change_1071][bookmark: _cp_change_1070](2)	Master Lease Estoppel.
[bookmark: _cp_change_1073]With respect to any Master Lease, Borrower shall cause Master Lessee to provide as of the Effective Date (and, after the Effective Date, within ten (10) days after a request by Borrower or Lender), a Master Lessee Estoppel Certificate, or if not provided by Master Lessee within such ten (10) day period, Borrower shall provide a certificate of estoppel (and the Master Lease shall so empower Borrower as Master Lessee’s attorney-in-fact) substantially in the form of the Master Lessee Estoppel Certificate.
(3)	Acknowledgement of Guaranty of Commercial Rents Requirements.
Borrower acknowledges that (A) Guarantor has entered into the Guaranty of Commercial Rents pursuant to which Guarantor has agreed to be responsible for rents payable by Master Lessee under the Master Lease, as more specifically set forth in the Guaranty of Commercial Rents, and (B) the Guaranty of Commercial Rents contains certain requirements pertaining to the Master Lease and the leasing of the “Commercial Space” (as defined therein).  Borrower hereby agrees to comply with, and enable Master Lessee to comply with, the terms and requirements relating to the Master Lease and the Commercial Space as set forth in the Guaranty of Commercial Rents.
[bookmark: _cp_change_737](4)	Master Lease Termination.
[bookmark: _cp_change_738][bookmark: _cp_change_740][bookmark: _cp_change_741][bookmark: _cp_change_744]In the event that the Guaranty of Commercial Rents and the Master Lease are terminated in accordance with the terms of the Guaranty of Commercial Rents, the SAAA shall be automatically terminated and this Exhibit and all references in this Loan Agreement and the other Loan Documents to the Master Lease, Affiliated Master Lessee, or Master Lessee shall be deemed void and shall have no further force and effect.
36. Section 11.02 (Liens, Transfers, and Assumptions – Covenants) of the Loan Agreement is hereby amended by adding the following provision to the end thereof:
[bookmark: _cp_change_1237][bookmark: _Toc121396823][bookmark: _cp_change_1239][bookmark: _cp_change_1238](c)	Master Lease.
[bookmark: _cp_change_1240][bookmark: _Ref343090763][bookmark: _cp_change_1243][bookmark: _cp_change_1242]Subject to the provisions of this Article 11, Borrower shall not:
[bookmark: _cp_change_1244][bookmark: _cp_change_1246][bookmark: _cp_change_1245](1)	Transfer its rights or interests in the Master Lease, or Transfer the responsibility for the operation of the Mortgaged Property, from Master Lessee to any other Person;
[bookmark: _cp_change_1247][bookmark: _cp_change_1249][bookmark: _cp_change_1248](2)	permit Affiliated Master Lessee to Transfer its interest in the Master Lease, or to Transfer the responsibility for the operation of the Mortgaged Property, from Master Lessee to any other Person;
[bookmark: _cp_change_1250][bookmark: _cp_change_1252][bookmark: _cp_change_1251](3)	surrender or accept a surrender of the Master Lease;
[bookmark: _cp_change_1258][bookmark: _cp_change_1253][bookmark: _cp_change_1260][bookmark: _cp_change_1259](4)	cancel or terminate the Master Lease; or
[bookmark: _cp_change_1261][bookmark: _cp_change_1263][bookmark: _cp_change_1262](5)	permit a merger of Borrower’s fee interest estate in the Mortgaged Property with Affiliated Master Lessee’s leasehold interest in the Mortgaged Property.
[bookmark: _cp_change_1264][bookmark: _cp_change_1273]Borrower agrees, and the Master Lease (or the SAAA) shall provide, that Lender shall have the right to terminate the Master Lease and remove any Master Lessee upon the occurrence and continuance of an Event of Default.
37. Section 14.01(a) (Automatic Events of Default) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
(a)	Automatic Events of Default.
Any of the following shall constitute an automatic Event of Default:
(1)	any failure by Borrower to pay or deposit when due any amount required by the Note, this Loan Agreement or any other Loan Document;
[bookmark: _cp_change_1516](2)	any failure by Borrower to maintain the insurance coverage required by any Loan Document;
(3)	any failure by Borrower to comply with the provisions of Section 4.02(d) relating to its single asset status;
(4)	if any warranty, representation, certification, or statement of Borrower or Guarantor in this Loan Agreement or any of the other Loan Documents is false, inaccurate, or misleading in any material respect when made;
[bookmark: _cp_change_1519](5)	fraud, gross negligence, willful misconduct, or material misrepresentation or material omission by or on behalf of Borrower, Affiliated Master Lessee, Guarantor, Key Principal, or Principal, or any of their officers, directors, trustees, partners, members, or managers in connection with:
(A)	the application for, or creation of, the Indebtedness or the Master Lease;
(B)	any financial statement, rent roll, or other report or information provided to Lender during the term of the Mortgage Loan; or
(C)	any request for Lender’s consent to any proposed action, including a request for disbursement of Reserve/Escrow Account Funds or Collateral Account Funds;
(6)	the occurrence of any Transfer not permitted by the Loan Documents;
[bookmark: _Ref180898373](7)	the occurrence of a Bankruptcy Event;
[bookmark: _cp_change_1521](8)	the commencement of a forfeiture action or other similar proceeding, whether civil or criminal, which, in Lender’s reasonable judgment, could result in a forfeiture of the Mortgaged Property or otherwise materially impair the lien created by this Loan Agreement or the Security Instrument or Lender’s interest in the Mortgaged Property;
[bookmark: _Ref182294390][bookmark: _cp_change_1522][bookmark: _cp_change_1523][bookmark: _cp_change_1524](9)	if Borrower, Affiliated Master Lessee, Guarantor, or Key Principal is a trust, or if Control of Borrower, Affiliated Master Lessee, Guarantor, or Key Principal is Transferred or if a Restricted Ownership Interest in Borrower, Affiliated Master Lessee, Guarantor, or Key Principal would be Transferred due to the termination or revocation of a trust, the termination or revocation of such trust, except as set forth in Section 11.03(d);
(10)	any failure by Borrower to complete any Repair related to fire, life, or safety issues in accordance with the terms of this Loan Agreement within the Completion Period (or such other date set forth on the Required Repair Schedule or otherwise required by Lender in writing for such Repair);
(11)	any exercise by the holder of any other debt instrument secured by a mortgage, deed of trust, or deed to secure debt on the Mortgaged Property or any interest therein of a right to declare all amounts due under that debt instrument immediately due and payable; or
[bookmark: _cp_change_1527][bookmark: _cp_change_1529][bookmark: _cp_change_1528](12)	a termination, amendment, or modification of any Master Lease Document not permitted by the Loan Documents;
[bookmark: _DV_C757][bookmark: _cp_change_1532][bookmark: _DV_C753][bookmark: _DV_C758][bookmark: _cp_change_1531](13)	a default by either Borrower or Master Lessee which continues beyond any applicable cure period under the Master Lease Documents;
[bookmark: _cp_change_1542][bookmark: _DV_C754][bookmark: _cp_change_1541][bookmark: _cp_change_1539](14)	(12)any failure by Borrower, Affiliated Master Lessee, Key Principal, or Guarantor to comply with the provisions of Section 5.02(b) and Section 5.02(c) within the timeframes specified in such Sections, or
[bookmark: _cp_change_1015](15)	any default by Borrower or Guarantor under the Guaranty of Commercial Rents.
38. Section 15.02 (Notice) of the Loan Agreement is hereby amended by adding the following provision to the end thereof:
[bookmark: _Ref364772364][bookmark: _Toc121396889][bookmark: _cp_change_1587][bookmark: _cp_change_1586](e)	Master Lessee Notices.
[bookmark: _cp_change_1588][bookmark: _cp_change_1589][bookmark: _cp_change_1590][bookmark: _cp_change_1591][bookmark: _cp_change_1592][bookmark: _cp_change_1594][bookmark: _cp_change_1596]Borrower acknowledges and agrees that Borrower solely shall be responsible for (1) causing Master Lessee to comply with any notice received by Borrower from Lender, and (2) promptly providing Lender with copies of notices received by Borrower from Master Lessee.  Borrower’s compliance with or failure to act as an intermediary as described in this Section 15.02(e) shall not relieve Borrower from its obligations under this Loan Agreement, nor shall it constitute a defense or excuse for nonperformance by Borrower, Master Lessee, or any Guarantor, as applicable.  Lender shall have no obligation to provide any notice to Master Lessee unless and until Lender has taken ownership or control of the Mortgaged Property, or in connection with Lender’s exercise of the power of attorney granted herein, and then only as required by the Loan Documents or the Master Lease Documents.
39. Section 15.06(a) (Solely Creditor and Debtor) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _Toc263870627][bookmark: _Toc264474034][bookmark: _Toc266373281][bookmark: _Toc121396896](a)	Solely Creditor and Debtor.
[bookmark: _cp_change_1597][bookmark: _cp_change_1598][bookmark: _cp_change_1599]The relationship between Lender and Borrower shall be solely that of creditor and debtor, respectively, and nothing contained in this Loan Agreement shall create any other relationship between Lender and Borrower, nor between Lender and Master Lessee.  Nothing contained in this Loan Agreement shall constitute Lender as a joint venturer, partner, or agent of Borrower or Master Lessee, or render Lender liable for any debts, obligations, acts, omissions, representations, or contracts of Borrower or Master Lessee.
40. Section 15.08 (Construction) of the Loan Agreement is hereby amended by adding the following provision to the end thereof:
(k)	Each reference to “tenant” or “tenants” in the Loan Documents shall be interpreted to mean “subtenant” or “subtenants” where the context so indicates.
41. Section 15.10 (Disclosure of Information) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _Toc241299270][bookmark: _Toc241480323][bookmark: _Toc263869970][bookmark: _Toc263870064][bookmark: _Toc263870632][bookmark: _Toc264474039][bookmark: _Toc266373286][bookmark: _Toc270286571][bookmark: _Toc121396901]15.10	Disclosure of Information.
[bookmark: _cp_change_1613]Lender may furnish information regarding Borrower, Master Lessee, Key Principal, or Guarantor, or the Mortgaged Property to third parties with an existing or prospective interest in the servicing, enforcement, evaluation, performance, purchase, or securitization of the Mortgage Loan, including trustees, master servicers, special servicers, rating agencies, and organizations maintaining databases on the underwriting and performance of multifamily mortgage loans.  Borrower irrevocably waives any and all rights it may have under applicable law to prohibit such disclosure, including any right of privacy
42. Section 15.13 (Subrogation) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _Toc121396904]15.13	Subrogation.
[bookmark: _cp_change_1614]If, and to the extent that, the proceeds of the Mortgage Loan are used to pay, satisfy, or discharge any obligation of Borrower or Master Lessee for the payment of money that is secured by a pre-existing mortgage, deed of trust, or other lien encumbering the Mortgaged Property, such Mortgage Loan proceeds shall be deemed to have been advanced by Lender at Borrower’s request, and Lender shall be subrogated automatically, and without further action on its part, to the rights, including lien priority, of the owner or holder of the obligation secured by such prior lien, whether or not such prior lien is released.
43. Section 15.15 (Revival and Reinstatement of Indebtedness) of the Loan Agreement is hereby amended and restated to incorporate the following changes:
[bookmark: _Toc121396906]15.15	Revival and Reinstatement of Indebtedness.
[bookmark: _cp_change_1615]If the payment of all or any part of the Indebtedness by Borrower, Master Lessee, any Guarantor, or any other Person, or the transfer to Lender of any collateral or other property should for any reason subsequently be declared to be void or voidable under any state or federal law relating to creditors’ rights, including provisions of the Insolvency Laws relating to a Voidable Transfer, and if Lender is required to repay or restore, in whole or in part, any such Voidable Transfer, or elects to do so upon the advice of its counsel, then the amount of such Voidable Transfer or the amount of such Voidable Transfer that Lender is required or elects to repay or restore, including all reasonable costs, expenses, and attorneys’ fees incurred by Lender in connection therewith, and the Indebtedness shall be automatically revived, reinstated, and restored by such amount and shall exist as though such Voidable Transfer had never been made.
[Remainder of Page Intentionally Blank]
[DRAFTING NOTE:  USE THIS FORM WHEN FANNIE MAE HAS APPROVED UNDERWRITING COMMERCIAL LEASE RENT FOR SPACE SUBJECT TO A MASTER LEASE WITH AN AFFILIATE AT EXECUTION.  THIS FORM IS FOR USE WITH FORMS 6415.AFF.ML AND EITHER 6022.ML OR 6022.ML/CL].
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SCHEDULE I
The Definitions Schedule of the Loan Agreement is hereby amended by incorporating the following changes into existing definitions and adding new definitions in the appropriate alphabetical order:
“Affiliated Master Lessee” means a Master Lessee that is a Borrower Affiliate.  For the purposes of the Loan Agreement and the Loan Documents, the Master Lessee shall be deemed an Affiliated Master Lessee.
“Approved Commercial Lease” means, individually and collectively, (a) that certain [DRAFTING NOTE: INSERT DOCUMENT NAME] entered into by Master Lessee, as [sublandlord], and ______________________, as [subtenant], (b) any other sublease for commercial space entered into between Master Lessee, as sublandlord, and any Approved Commercial Tenant, as subtenant, and/or (c) one or more leases for commercial space entered into between Borrower, as landlord, and any Approved Commercial Tenant, as tenant, each in form and substance compliant with the requirements of the Loan Agreement and the Guaranty of Commercial Rents, as applicable.
“Approved Commercial Tenant” means a tenant acceptable to Lender under an Approved Commercial Lease.
“Bankruptcy Event” means any one or more of the following:
(a)	the commencement, filing or continuation of a voluntary case or proceeding under one or more of the Insolvency Laws by Borrower or Affiliated Master Lessee;
(b)	the acknowledgment in writing by Borrower or Affiliated Master Lessee (other than to Lender in connection with a workout) that it is unable to pay its debts generally as they mature;
(c)	the making of a general assignment for the benefit of creditors by Borrower or Affiliated Master Lessee;
(d)	the commencement, filing or continuation of an involuntary case or proceeding under one or more Insolvency Laws against Borrower or Affiliated Master Lessee; or
(e)	the appointment of a receiver (other than a receiver appointed at the direction or request of Lender under the terms of the Loan Documents), liquidator, custodian, sequestrator, trustee or other similar officer who exercises control over Borrower or Affiliated Master Lessee or any substantial part of the assets of Borrower or Affiliated Master Lessee; 
provided, however, that any proceeding or case under (d) or (e) above shall not be a Bankruptcy Event until the ninetieth day after filing (if not earlier dismissed) so long as such proceeding or case occurred without the consent, encouragement or active participation of Borrower, Affiliated Master Lessee, Guarantor, Key Principal, or any Borrower Affiliate (in which event such case or proceeding shall be a Bankruptcy Event immediately).
“Borrower Affiliate” means:
(a)	any Person that owns any direct ownership interest in Borrower, Guarantor or,  Key Principal, or Affiliated Master Lessee;
(b)	any Person that indirectly owns, with the power to vote, twenty percent (20%) or more of the ownership interests in Borrower, Guarantor or, Key Principal, or Affiliated Master Lessee;
(c)	any Person Controlled by, under common Control with, or which Controls, Borrower, Guarantor or, Key Principal, or Affiliated Master Lessee;
(d)	any entity in which Borrower, Guarantor or, Key Principal, or Affiliated Master Lessee directly or indirectly owns, with the power to vote, twenty percent (20%) or more of the ownership interests in such entity; or
(e)	any other individual that is related (to the third degree of consanguinity) by blood or marriage to Borrower, Guarantor or, Key Principal, or Affiliated Master Lessee.
“ERISA Affiliate” shall mean, with respect to Borrower and Affiliated Master Lessee, as applicable, any entity that, together with Borrower or Affiliated Master Lessee, would be treated as a single employer under Section 414(b) or (c) of the Internal Revenue Code, or Section 4001(a)(14) of ERISA, or the regulations thereunder.
“ERISA Plan” means any employee pension benefit plan within the meaning of Section 3(2) of ERISA (or related trust) that is subject to the requirements of Title IV of ERISA, Sections 430 or 431 of the Internal Revenue Code, or Sections 302, 303, or 304 of ERISA, which is maintained or contributed to by Borrower or its, Affiliated Master Lessee or their respective ERISA Affiliates.
Force Majeure” shall mean acts of God, acts of war, civil disturbance, governmental action (including the revocation or refusal to grant licenses or permits, where such revocation or refusal is not due to the fault of Borrower or Master Lessee), strikes, lockouts, fire, unavoidable casualties or any other causes beyond the reasonable control of Borrower and Master Lessee (other than lack of financing), and of which Borrower shall have notified Lender in writing within ten (10) days after its occurrence.
“Guarantor” means, individually and collectively, (a) any guarantor of the Indebtedness or any other obligation of Borrower under any Loan Document and (b) the Guarantor under the Guaranty of Commercial Rents.
“Guarantor Bankruptcy Event” means any one or more of the following:
(a)	the commencement, filing or continuation of a voluntary case or proceeding under one or more of the Insolvency Laws by Guarantor;
(b)	the acknowledgment in writing by Guarantor (other than to Lender in connection with a workout) that it is unable to pay its debts generally as they mature;
(c)	the making of a general assignment for the benefit of creditors by Guarantor;
(d)	the commencement, filing or continuation of an involuntary case or proceeding under one or more Insolvency Laws against Guarantor; or
(e)	the appointment of a receiver, liquidator, custodian, sequestrator, trustee or other similar officer who exercises control over Guarantor or any substantial part of the assets of Guarantor, as applicable;
provided, however, that any proceeding or case under (d) or (e) above shall not be a Guarantor Bankruptcy Event until the ninetieth day after filing (if not earlier dismissed) so long as such proceeding or case occurred without the consent, encouragement or active participation of Borrower, Affiliated Master Lessee, Guarantor, Key Principal, or any Borrower Affiliate (in which event such case or proceeding shall be a Guarantor Bankruptcy Event immediately).
“Guaranty” means, individually and collectively, the Guaranty of Commercial Rents and any Payment Guaranty, Non-Recourse Guaranty or other guaranty executed by Guarantor in connection with the Mortgage Loan.
“Guaranty of Commercial Rents” means that certain Guaranty of Commercial Rents, dated as of the Effective Date, executed by Borrower and Guarantor, and acknowledged by Master Lessee, for the benefit of Borrower and Lender.
“Loan Documents” means the Note, the Loan Agreement, the Security Instrument, the Environmental Indemnity Agreement, the Guaranty, all guaranties, all indemnity agreements, all Collateral Agreements, all O&M Plans, the SAAA and any other documents now or in the future executed by Borrower, Master Lessee, Guarantor, Key Principal, any other guarantor or any other Person in connection with the Mortgage Loan, as such documents may be amended, restated, replaced, supplemented or otherwise modified from time to time.
“Master Lease” means that certain [DRAFTING NOTE: INSERT DOCUMENT NAME] dated as of [the date hereof] ________ [DRAFTING NOTE: INSERT DATE], entered into by Borrower, as landlord, and Master Lessee, as tenant.
“Master Lease Documents” means the Master Lease, the SAAA, and any other documents executed in connection with the Master Lease, as each have been approved by Lender.
“Master Lessee” means __________________, a _____________.
“Master Lessee Business Information” has the meaning set forth in Section 7.02(g)(1)(D) (Special Covenants Regarding Master Lease Documents) of the Loan Agreement.
“Master Lessee Estoppel Certificate” means a certificate of estoppel from Master Lessee to Lender in a form required by Lender pursuant to the terms of Section 7.02(g)(2) (Master Lease Estoppel) of the Loan Agreement.
“Material Commercial Lease” means:
(a)	any Lease that, individually or in the aggregate with other Leases entered into with the same tenant, comprises five percent (5%) or more of the total gross income at the Mortgaged Property on an annualized basis; or
(b)	regardless of the percentage of the total gross income at the Mortgaged Property that it comprises, any Lease relating to:
(1)	solar power, thermal power generation, or co-power generation, or for the installation of solar panels or any other electrical power generation equipment, and any related power purchase agreement; or
(2)	any dwelling unit at the Mortgaged Property leased to Guarantor, Key Principal, Master Lessee, Affiliated Master Lessee, or another Borrower Affiliate.
“Mezzanine Financing” means debt financing to a direct or indirect owner of Borrower or Affiliated Master Lessee secured by a pledge of (a) such owner’s direct or indirect interest in Borrower or Affiliated Master Lessee, and/or (b) an economic interest in the Mortgaged Property’s Net Cash Flow (but not secured by the Mortgaged Property).
[bookmark: _cp_change_98][bookmark: _cp_change_99][bookmark: _cp_change_100]“Permitted Mezzanine Financing” means subordinate Mezzanine Financing incurred by a direct or indirect owner or owners of Borrower or Affiliated Master Lessee where the exercise of any of the rights and remedies by the holder or holders of the Mezzanine Financing would not in any circumstance cause (a) a change in Control in Borrower, Affiliated Master Lessee, Key Principal, or Guarantor, or (b) a Transfer of a direct or indirect Restricted Ownership Interest in Borrower, Affiliated Master Lessee, Key Principal, or Guarantor; provided in no event shall Permitted Mezzanine Financing be secured by a lien on the Mortgaged Property.
“Preferred Equity” means a direct or indirect equity ownership interest in, economic interests in, or rights with respect to, Borrower or Affiliated Master Lessee that provide an equity owner preferred dividend, distribution, payment, or return treatment relative to other equity owners.
“Premises” means those certain premises more fully described in the Master Lease.
“SAAA” means that certain Subordination, Attornment and Assignment Agreement by and among Borrower, Lender, and Master Lessee as amended, restated, replaced, supplemented, or otherwise modified from time to time.
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