Freddie Mac Loan Number ______________

OPERATOR’S ESTOPPEL CERTIFICATE

(Revision Date 6-1-2010)

_______________, _____

Freddie Mac
8200 Jones Branch Drive
McLean, VA  22102
Attention:  

Re:
Leased property located at _________, ________________ and commonly known as ______________ (the "Property")

Ladies and Gentlemen:

The undersigned, [________________], a [________________] ("Operator"), is the lessee under that certain lease ("Lease") of the Property, dated [________________], between ________________, _______________ ("Lessor"), as lessor, and Operator.  Lessor has requested that _______________ [insert name of Lender] (together with its successors and assigns, including without limitation, Freddie Mac, "Lender") make a loan to Lessor (the "Loan") secured by Lessor's interest in the Property.  It is a condition to making the Loan that Operator provide this certification to Lender and Freddie Mac.  Operator hereby acknowledges and agrees that Lender is (and its successors and assigns, including Freddie Mac, shall be) relying upon the accuracy and completeness of the certification set forth herein.  Therefore, Operator hereby warrants, represents and certifies to Lender, Freddie Mac and their respective successors and assigns as follows, as of the date hereof:

1. The term of the Lease commenced on [_______________, _________], and is scheduled to expire on [_____________, _____][, subject to _________________ [describe options to extend the Lease term]].

2. The current rent under the Lease is [describe rent], payable in [_________] installments, and has been paid in full through [_____________, _____].  [Describe other routine payments/deposits/impounds, such as monthly real estate tax, insurance premium or capital expenditure reserve payments, if any.]  No additional rent or charge (including taxes, maintenance, operating expenses or otherwise) or any other amount otherwise owed by Operator to Lessor pursuant to the Lease is overdue.  The amount of the security deposit presently held by Lessor under the Lease is $[_______].  The reserves presently held by Lessor under the Lease [is] [are] as follows:  [describe amounts and nature of reserves, if any, or state "none"].

3. All conditions precedent to the effectiveness of the Lease [and the [Guaranty] with respect to the Lease made by _________________ ("Guarantor") dated _________________ (the "Guaranty")] have been fully satisfied and the Lease is in full force and effect.  A true, correct and complete copy of all of the documents constituting the Lease [and the Guaranty] are attached as Exhibit A.  [The] [Neither the]  Lease [nor the Guaranty] has [not] been assigned, extended, renewed, terminated, modified, supplemented or amended in any way, except as described on Exhibit A.  Except for the Lease [and the Guaranty], there are no other agreements concerning the Property, whether oral or written, between Lessor and Operator [or between Lessor and Guarantor].  

4. Operator has not delivered or received any notices of default under the Lease; there is no default by Operator and to the best of the Operator’s knowledge, there is no default by Lessor, under the Lease, nor has any event or omission occurred which, with the giving of notice or the lapse of time, or both, would constitute a default by Operator, or to the best of Operator's knowledge, Lessor, under the Lease.

5. Operator has not assigned, conveyed, transferred, sold, mortgaged or otherwise encumbered its interest in the Lease or the Property.  

6. Operator does not have any option or preferential right to purchase all or any part of the Property. 

7. Operator has not received written notice that it is in violation of any governmental law or regulation with respect to the Property or the operation of the senior housing facility at the Property, and has no reason to believe that there are grounds for any claim of any such violation.

8. Operator acknowledges that Lender’s address for notice and other purposes under the Lease is as follows:

Freddie Mac
Director, Multifamily Portfolio Services
8100 Jones Branch Drive
McLean, VA 22102

9. Operator and the person or persons executing this certificate on behalf of Operator have the power and authority to execute this certificate.

10. Operator consents to the execution and delivery by Lessor to Lender of a [Mortgage][Deed of Trust][Deed to Secure Debt], Assignment of Rents and Security Agreement encumbering Lessor's interest in and to the Property and the Lease and the recording of same in the applicable real property records.  Operator also consents to the execution and delivery by Lessor, and the filing and/or recording in the appropriate public records, of such additional documents and instruments as Lender may deem necessary or desirable to establish, perfect and maintain a lien upon and against Lessor's interests in the Property and the Lease, including, but not limited to, Uniform Commercial Code financing statements and such other documents, instruments and agreements as Lender may deem necessary or desirable in connection with the creation, grant, maintenance or enforcement of the lien, including, but not limited to, any document or instrument executed in connection with any renewal, extension and/or modification of such lien.

11. [Neither Lessor nor any affiliate of Lessor has any direct or indirect ownership interest in Operator or any affiliate of Operator.]

12. [Neither the Lease, nor any option or preferential right contained therein, pertains to any real property other than the Property.] [The entire Property is leased to Operator pursuant to the Lease.]

13. No amounts are owing by Lessor to Operator under the Lease [except as follows: _____________________________________________________________].  Lessor has no obligation to perform or fund any tenant improvements or other construction at the Property [(other than restoration work following a casualty or condemnation as provided for in the Lease)] [except as follows: ____________________________________________________________________________________________________________________________________________________________].

14. There are no subleases, licenses or other agreements pertaining to the use of the Property (other than the Lease and [resident leases with individuals] [resident care agreements] to which Operator is a party, except as follows: _______________________________________.

15. Licenses, Certificates And Permits
(a) A copy of each license, permit or governmental certification required or issued with respect to the operation of the Property as a [_______________________] (collectively, the "Licenses"), and the name of the individual or entity in whose name each License is issued, if other than Operator, is attached as Exhibit B.  

(b) The Licenses attached as Exhibit B are a true and complete copy, the Licenses are current, and Operator has not received any notice of pending violations or investigations that have not been brought to the Lender's attention in writing.  [IF ANY OF THE LICENSES ARE HELD BY THE MANAGER OF THE PROPERTY, SUCH MANAGER MUST PROVIDE THIS CERTIFICATION AS WELL.]
(c) [Except as provided in clause (d) of this Section 15,] other than the Licenses attached as Exhibit B hereto, no other Licenses are required to operate the Property as it is currently being operated and for its use as a [______________________________].
(d) [If any license will not be issued until after closing, add:
Operator has applied for a [describe license(s)] with the [name applicable Governmental Authority that issues the license(s)].  Upon the closing of the acquisition of the Property by Lessor concurrently with the making of the Loan and entering into the Lease, and upon [describe regulatory agency process not yet completed to issue license(s)], Operator anticipates the issuance of the aforesaid [describe license(s)] with respect to the Property in the name of Operator within ____ days after the closing.  Operator knows of no reason why such license(s) might be denied by [name issuer].  [IF THE LICENSE(S) ARE TO BE HELD BY MANAGER OF THE PROPERTY, SUCH MANAGER MUST PROVIDE THIS CERTIFICATION AS WELL.]
16. Service Contracts
(a) All contracts and agreements for any services of any sort, and all products of any sort, including utilities, healthcare services and food and beverage services, to be provided to or at the Property and the names of each party to the Contract, if other than Operator, and the date of the Contract are listed in Exhibit C and such list is a true and complete list.  

(b) The Contracts listed in Exhibit C are in full force and effect in accordance with their respective terms and there is no default under any Contract.  [IF ANY OF THE CONTRACTS ARE WITH THE MANAGER OF THE PROPERTY, SUCH MANAGER MUST PROVIDE THIS CERTIFICATION AS WELL.] 

(c) Any Contract that has been renewed, extended or modified in any way from the executed copy previously delivered by Operator to Lender, together with any Contract not previously delivered to Lender by Operator, are attached to this Certificate as Exhibit D. 

(d) All Contracts may be terminated by Operator on no more than 30 days prior notice without termination fee or penalty, unless otherwise noted on Exhibit C.

17. Exhibits.  The following Exhibits are attached to this Certificate (check as applicable):



|X|
Exhibit A
The Lease [the Guaranty] and all amendments thereto



|   |
Exhibit B
Copy of all Licenses



|   |
Exhibit C
List or copy of all Contracts



|   |
Exhibit D
Copies of all new, renewed, extended or 





modified Contracts

Lender and its successors and assigns, including Freddie Mac, and any statistical rating agency that provides a rating on securities backed in part by the Mortgage, may rely upon the truth and accuracy of the certifications contained herein, and said certification shall be binding upon Operator and its successors and assigns, and inure to the benefit of Lender and its successors and assigns and any such statistical rating agency.    

	
	[INSERT NAME OF OPERATOR]




By:

Name:

Title:




CONSENT OF GUARANTOR
TO
OPERATOR'S ESTOPPEL CERTIFICATE
Reference is made to that certain [Guaranty] made by the undersigned (the "Guaranty") in favor of [Lessor] [Lessor's processor in interest] dated _________________, pursuant to which the undersigned guarantied the payment and performance of the liabilities and obligations of Operator under the Lease (as each such term is defined in the attached Operator's Estoppel Certificate (the "Certificate").

Acknowledging and agreeing that Lender (as defined in the Certificate) is (and its successors and assigns, including Freddie Mac, shall be) relying upon the accuracy and completeness of the undersigned's certification herein, the undersigned hereby warrants, represents and certifies to Lender, Freddie Mac and their respective successors and assigns as follows, as of the date hereof:  (i) the undersigned consents to the Certificate and the terms thereof, (ii) the representations, warranties and certifications set forth in the Certificate are true and correct, and (iii) the Guaranty remains in full force and effect, and as of the date hereof the undersigned has no counterclaim, set off or defense of any nature as to any claim against the undersigned under the Guaranty.

Dated this ____ day of __________________, 20___.

	GUARANTOR:


By:

Name:

Title:




Exhibit A To Operator's Estoppel Certificate
(Attach lease, guaranty, if applicable, and all amendments, 
supplements, options, etc. pertaining thereto)

Exhibit B To Operator's Estoppel Certificate
(Attach copies of Licenses or state "Not Applicable")
(Identify the person or entity to whom each License was issued, if other than the Operator)

Exhibit C To Operator's Estoppel Certificate

(List of Contracts or state "Not Applicable")


	CONTRACTS
	PARTIES
	LIMITS OR CONDITIONS TO TERMINATE CONTRACT

	[DESCRIBE ALL CONTRACTS, INCLUDING DATE OF CONTRACT]
	[IDENTIFY THE PARTIES TO EACH CONTRACT, IF OTHER THAN THE OPERATOR]
	

	
	
	

	
	
	

	
	
	

	
	
	


Exhibit D To Operator's Estoppel Certificate

(Attach copies of Contracts not previously delivered to Lender and any renewed, extended or modified Contracts or state "Not Applicable")

_____________________________________________________________________________________________
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