RIDER TO MULTIFAMILY LOAN AND SECURITY AGREEMENT

CROSS-COLLATERALIZED TRANSACTION

(Revised 8-16-2016)
[MAKE ALL SELECTIONS AND COMPLETE ALL BLANKS ACCORDING TO THE INSTRUCTIONS IN THE COMMITMENT/ERLA]
The following changes are made to the Loan Agreement which precedes this Rider:

A.
Section 6.11(e) is deleted and replaced with the following:

(e)
Right to Apply Condemnation Proceeds in Connection with a Partial Release. Notwithstanding anything to the contrary set forth in this Loan Agreement, including this Section 6.11, for so long as the Loan or any portion of the Loan is included in a Securitization in which the Note is assigned to a REMIC trust, then each of the following will apply:

(i)
If any portion of the Mortgaged Property and/or any Related Mortgaged Property is released from the Lien of the Loan in connection with a Condemnation and if the ratio of (A) the unpaid principal balance of the Loan and any Related Loans (as defined in the Cross-Collateralization Agreement) to (B) the value of the Mortgaged Property and the Related Mortgaged Properties (with the value of the Mortgaged Property and the Related Mortgaged Properties first being reduced by the outstanding principal balance of any Senior Indebtedness with respect to either the Mortgaged Property or the Related Mortgaged Properties and the outstanding principal balance of any indebtedness secured by the Mortgaged Property or the Related Mortgaged Properties that is at the same level of priority with the Indebtedness and taking into account only the related land and buildings and not any personal property or going-concern value), as determined by Lender in its sole and absolute discretion based on a commercially reasonable valuation method permitted in connection with a Securitization, is greater than 125% immediately after such Condemnation and before any Restoration or repair of the Mortgaged Property (but taking into account any planned Restoration or repair of the Mortgaged Property as if such planned Restoration or repair were completed), then Lender will apply any net proceeds or awards from such Condemnation, in full, to the payment of the principal of the Indebtedness and/or any other portion of the Total Indebtedness as determined by Lender and in accordance with applicable REMIC law whether or not then due and payable, unless Lender has received an opinion of counsel (acceptable to Lender if such opinion is provided by Borrower) that a different application of the net proceeds or awards will not cause such Securitization to fail to meet applicable federal income tax qualification requirements or subject such Securitization to any tax, and the net proceeds or awards are applied in the manner specified in such opinion.

(ii)
If (A) neither Borrower nor Lender has the right to receive any or all net proceeds or awards as a result of the provisions of any agreement affecting the Mortgaged Property (including any Ground Lease (if applicable), condominium document, or reciprocal easement agreement) and therefore cannot apply the net proceeds or awards to the payment of the principal of the Indebtedness as set forth above, or (B) Borrower receives any or all of the proceeds or awards described in Section 6.11(e)(ii)(A) and fails to apply the proceeds in accordance with Section 6.11(e)(i), then Borrower will prepay the Indebtedness and/or any other portion of the Total Indebtedness (as determined by Lender and in accordance with applicable REMIC law) in an amount which Lender, in its sole and absolute discretion, deems necessary to ensure that the Securitization will not fail to meet applicable federal income tax qualification requirements or be subject to any tax as a result of the Condemnation, unless Lender has received an opinion of counsel (acceptable to Lender if such opinion is provided by Borrower) that a different application of the net proceeds or awards will not cause such Securitization to fail to meet applicable federal income tax qualification requirements or subject such Securitization to any tax, and the net proceeds or awards are applied in the manner specified in such opinion.
[IF THE “SINGLE ASSET ENTITY BORROWER RIDER TO MULTIFAMILY LOAN AND SECURITY AGREEMENT” IS ALSO ATTACHED TO THE LOAN AGREEMENT, REPLACE THE MODIFICATIONS IN ITEMS B AND C WITH “RESERVED”.]
B.
Section 6.13(a)(x)(D) is deleted and replaced with the following:

(D)
The Related Indebtedness under the Cross-Collateralization Agreement.
C.
Section 6.13(a)(xiv) is deleted and replaced with the following:

(xiv)
Except as required by the Cross-Collateralization Agreement and the other Loan Documents, it will not assume or guaranty (excluding any guaranty that has been executed and delivered in connection with the Note) the debts or obligations of any other Person, hold itself out to be responsible for the debts of another Person, pledge its assets to secure the obligations of any other Person or otherwise pledge its assets for the benefit of any other Person, or hold out its credit as being available to satisfy the obligations of any other Person.
D.
The introductory paragraph of Section 7.05(a) is deleted in its entirety and replaced with the following: 

(a)
Conditions for Lender’s Consent. Subject to the terms and conditions set forth in Section 15 of the Cross-Collateralization Agreement, with respect to a Transfer that would otherwise constitute an Event of Default under this Article VII, Lender will consent, without any adjustment to the rate at which the Indebtedness bears interest or to any other economic terms of the Indebtedness set forth in the Note, provided that, prior to such Transfer, each of the following requirements is satisfied:

E.
Section 9.01(cc) is deleted and replaced with the following:
(cc)
The occurrence of an “Event of Default” as defined in the Cross-Collateralization Agreement.
[IF THE “MINIMUM AGGREGATE DSCR” AND THE “MAXIMUM AGGREGATE COMBINED LTV” ARE “N/A” IN THE COMMITMENT/ERLA, THEN REPLACE THE MODIFICATIONS IN ITEMS F AND G WITH “RESERVED”.]
F.
Section 11.11(b)(iv) is deleted and replaced with the following:
(iv)
No Supplemental Loan may cause the combined debt service coverage ratio of the Mortgaged Property after the making of that Supplemental Loan to be less than the Minimum DSCR. As used in this Section, the term “combined debt service coverage ratio” means, with respect to the Mortgaged Property, the ratio of:

(A)
the annual net operating income from the operations of the Mortgaged Property at the time of the proposed Supplemental Loan,

to

(B)
the aggregate of the annual principal and interest payable on all of the following:

(I)
the Indebtedness under this Loan Agreement (using a 30 year amortization schedule),

(II)
any “Indebtedness” as defined in any security instruments recorded against the Mortgaged Property (using a 30 year amortization schedule for any Supplemental Loans), and

(III)
the proposed “Indebtedness” for any Supplemental Loan (using a 30 year amortization schedule).

In addition, no Supplemental Loan may cause the aggregate combined debt service coverage ratio of the Mortgaged Property and the Related Mortgaged Properties after the making of the Supplemental Loan to be less than the Minimum Aggregate DSCR. As used in this Section, the term “aggregate combined debt service coverage ratio” means, with respect to the Mortgaged Property, the ratio of:
(A)
the aggregate annual net operating income from the operations of the Mortgaged Property and the Related Mortgaged Properties at the time of the proposed Supplemental Loan,

to

(B)
the aggregate of the annual principal and interest payable on all of the following:

(I)
the Indebtedness under this Loan Agreement and the Related Indebtedness under the Related Loan Agreements (using a 30 year amortization schedule),

(II)
any “Indebtedness” as defined in any security instruments recorded against the Mortgaged Property or the Related Mortgaged Properties (using a 30 year amortization schedule for any Supplemental Loans), and

(III)
the proposed “Indebtedness” for any Supplemental Loan and any other “Supplemental Loan” as defined in the Related Loan Agreements (using a 30 year amortization schedule).

As used in this Section, “annual principal and interest” with respect to a floating rate loan will be calculated by Freddie Mac using an interest rate equal to one of the following:

(X)
If the loan has an internal interest rate cap, the Capped Interest Rate (as defined in this Loan Agreement or the Related Loan Agreement, as applicable). 
(Y)
If the loan has an external interest rate cap, the Strike Rate plus the Margin (as such terms are defined in this Loan Agreement or the Related Loan Agreement, as applicable). 

(Z)
If the loan has no interest rate cap, the greater of (I) 7%, or (II) the then-current LIBOR Index Rate plus the Margin plus 300 basis points (as such terms are defined in this Loan Agreement or the Related Loan Agreement, as applicable). 

The annual net operating income of the Mortgaged Property and the Related Mortgage Properties will be as determined by Freddie Mac in its discretion considering factors such as income in place at the time of the proposed Supplemental Loan and income during the preceding 12 months, and actual, historical and anticipated operating expenses. Freddie Mac will determine the combined debt service coverage ratio and the aggregate combined debt service coverage ratio of the Mortgaged Property based on its underwriting. Borrower will provide Freddie Mac such financial statements and other information Freddie Mac may require to make these determinations.

G.
Section 11.11(b)(v) is deleted and replaced with the following:
(v)
No Supplemental Loan may cause the combined loan to value ratio of the Mortgaged Property after the making of that Supplemental Loan to exceed the Maximum Combined LTV, as determined by Freddie Mac. As used in this Section, “combined loan to value ratio” means, with respect to the Mortgaged Property, the ratio, expressed as a percentage, of:

(A)
the aggregate outstanding principal balances of all of the following:

(I)
the Indebtedness under this Loan Agreement,

(II)
any “Indebtedness” as defined in any security instruments recorded against the Mortgaged Property, and

(III)
the proposed “Indebtedness” for any Supplemental Loan,

to

(B)
the value of the Mortgaged Property.

In addition, no Supplemental Loan may cause the aggregate combined loan to value ratio of the Mortgaged Property and the Related Mortgaged Properties after the making of that Supplemental Loan to exceed the Maximum Aggregate Combined LTV, as determined by Freddie Mac. As used in this Section, “aggregate combined loan to value ratio” means the ratio, expressed as a percentage of:

(A)
 the aggregate outstanding principal balances of all of the following:

(I)
the sum of the Indebtedness under this Loan Agreement and the Related Indebtedness under the Related Loan Agreements,

(II)
any other “Indebtedness” as defined in any security instruments recorded against the Mortgaged Property or the Related Mortgaged Properties that is not included in clause (I) above, and

(III)
the proposed “Indebtedness” for any Supplemental Loan being made with respect to the Mortgaged Property or the Related Mortgaged Properties, 

to

(B)
the aggregate value of the Mortgaged Property and Related Mortgaged Properties.

Freddie Mac will determine the combined loan to value ratio of the Mortgaged Property and the aggregate combined loan to value ratio of the Mortgaged Property and Related Mortgaged Properties based on its underwriting. Borrower will provide Freddie Mac such financial statements and other information Freddie Mac may require to make these determinations. In addition, Freddie Mac, at Borrower’s expense, may obtain MAI appraisals of the Mortgaged Property and the Related Mortgaged Properties in order to assist Freddie Mac in making the determinations under this Section. If Freddie Mac requires an appraisal, then the value of the Mortgaged Property and the Related Mortgaged Properties that will be used to determine whether the Maximum Combined LTV and the Maximum Aggregate Combined LTV has been met will be the lesser of the appraised value set forth in such appraisal or the value of the Mortgaged Property as determined by Freddie Mac.
H.
Section 11.11(b)(xviii) is deleted and replaced with the following:
(xviii)
If required by Freddie Mac at its discretion:

[CHOOSE ONE SUBSECTION (A)]
[IF ALL OF THE LOANS ARE CROSS-COLLATERALIZED IN A SINGLE CROSS-COLLATERALIZED POOL, INSERT THE FOLLOWING SUBSECTION (A):]
(A) 
All applicable parties must enter into documentation acceptable to Freddie Mac to effectively cross-collateralize and cross-default each Supplemental Loan with any or all of the Loan, the Related Loans, any Senior Indebtedness, and/or any supplemental loans or senior loans with respect to the Loan or any of the Related Loans. 

[IF THE POOL INVOLVES CROSS-COLLATERALIZED SUB-POOLS, INSERT THE FOLLOWING SUBSECTION (A):]
(A)
All applicable parties must enter into documentation acceptable to Freddie Mac to effectively cross-collateralize and cross-default each Supplemental Loan with any or all of the Loan, the [INSERT THE DEFINED TERM FOR ALL OF THE LOANS IN THE POOL, NOT JUST THE CROSS-COLLATERALIZED SUB-POOL], any Senior Indebtedness, and/or any supplemental or senior loans with respect to any of the [INSERT THE DEFINED TERM FOR ALL OF THE LOANS IN THE POOL, NOT JUST THE CROSS-COLLATERALIZED SUB-POOL].
[INCLUDE SUBSECTIONS (B)-(D) FOR ALL LOANS]
(B)
The loan documents evidencing any Supplemental Loan must be modified as required by Freddie Mac to reflect the cross-collateralization and cross-default described above.

(C)
Freddie Mac’s then-current cross-collateralization requirements with respect to title insurance, opinions of counsel and other legal due diligence must be satisfied.

(D)
The title insurance policy for each Supplemental Loan must include the following endorsements (to the extent available in the applicable jurisdiction):

i.
An ALTA Form 12-06 Tie-In or Aggregation Endorsement (or equivalent or TLTA Form T-16 Endorsement for properties located in Texas).

ii.
An ALTA Form 20-06 “First Loss” Endorsement (or equivalent or a TLTA Form T-14 Endorsement for properties located in Texas).

iii.
A “Multiple Foreclosure” Endorsement in form and substance acceptable to Freddie Mac.
I.
Section 11.12(k) is deleted and replaced with the following:
(k)
The provisions of this Section 11.12 are subject to the provisions of Section 15 of the Cross-Collateralization Agreement.
J.
The following definitions are added to Article XII:
“Cross-Collateralization Agreement” means the Cross-Collateralization Agreement - Master dated as of the date of this Agreement by and among Borrower, Lender, and the Related Borrowers, as amended from time to time.
“Maximum Aggregate Combined LTV” means _______%. [COMPLETE AS DIRECTED BY COMMITMENT/ERLA]
“Minimum Aggregate DSCR” means __________:1 [COMPLETE AS DIRECTED BY COMMITMENT/ERLA]
“Related Borrowers” is defined in the Cross-Collateralization Agreement.

“Related Indebtedness” is defined in the Cross-Collateralization Agreement.

“Related Loan Agreements” is defined in the Cross-Collateralization Agreement.

“Related Loan Documents” is defined in the Cross-Collateralization Agreement.
“Related Loans” is defined in the Cross-Collateralization Agreement.
“Related Mortgaged Properties” is defined in the Cross-Collateralization Agreement.
“Related Security Instruments” is defined in the Cross-Collateralization Agreement.
“Total Indebtedness” is defined in the Cross-Collateralization Agreement.
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