
EQUITY BRIDGE LOAN LENDER CERTIFICATION AND AGREEMENT 

FOR TARGETED AFFORDABLE HOUSING PROPERTIES

WITH PRESERVATION REHABILITATION

(Revised 4-14-2016)
The undersigned, a ____________________, of ____________________ (“Equity Bridge Loan Lender”) hereby acknowledges that s/he has the authority to execute this Certification and Agreement of Equity Bridge Loan Lender (“Certification”) and hereby:

1.
Certifies that the Equity Bridge Loan Lender will make a loan to ___________________________, a _________________ (“Borrower”) in the original principal amount of up to $___________ (“Equity Bridge Loan”), pursuant to a ___________________________ dated as of ___________, 20__, between Borrower and Equity Bridge Loan Lender (“Equity Bridge Loan Agreement”), to finance a portion of the costs to be incurred by Borrower in connection with the acquisition and rehabilitation of a ___-unit multifamily apartment complex located in _________________, _________________, and commonly known as _________________ (“Project”). The Equity Bridge Loan will be a non-recourse obligation of the Borrower (subject to customary carve-outs as set forth in the Equity Bridge Loan Agreement).

2.
Certifies that the Equity Bridge Loan is a non-revolving draw down loan and will be repaid solely from [(i)] the payment of future installments of capital to be contributed to the Borrower by its [limited partner(s)/investor member(s)] as set forth in Section ___ of the Borrower’s [partnership/operating] agreement [IF APPLICABLE: and (ii) an interest reserve under the Equity Bridge Loan Documents (as in this Certification after defined)]. The Equity Bridge Loan Agreement and all other documents executed in connection with the Equity Bridge Loan are collectively referred to as the “Equity Bridge Loan Documents.”

3.
Agrees that the Equity Bridge Loan Lender will have no claim on, and will not at any time, even upon an Event of Default (as defined in the Equity Bridge Loan Agreement), assert any claim for repayment of the Equity Bridge Loan amount or any sums due under the Equity Bridge Loan Documents, including, but not limited to, through the creation of a lien, against (a) the Borrower (except to the extent necessary for the sole purpose of proving the Borrower’s default under the Equity Bridge Loan Agreement, including in connection with non-recourse carveouts, and the amounts due and owing by the Equity Bridge Loan Guarantor[s] (as defined below) with respect to such default), (b) the Mortgaged Property (as defined in the Multifamily Loan and Security Agreement, dated as of __________, 20__ (“Freddie Mac Loan Agreement”), between _____________________ (together with its successors and assigns, including the Federal Home Loan Mortgage Corporation, “Freddie Mac Lender”) and Borrower), or (c) the proceeds of the mortgage loan (“Freddie Mac Loan”) being made by the Freddie Mac Lender to Borrower in relation to the Project (collectively, “Unpledged Property”); provided, however, nothing in this Certification will be construed as to limit the Equity Bridge Loan Lender’s right to receive proceeds of the payment of future installments of capital to be contributed to the Borrower by its [limited partner(s)/investor member(s)] as described in Section 2 above (up to the outstanding amount of the Equity Bridge Loan) or to pursue ______________________________ ([together,] “Equity Bridge Loan Guarantor[s]”), under the provisions of the ___________________________ dated as of ___________, 20__ (“Equity Bridge Loan Guaranty”), by the Equity Bridge Loan Guarantor[s] to and for the benefit of the Equity Bridge Loan Lender.
4.
Agrees that the assignment being made by the Borrower to the Equity Bridge Loan Lender of the payment of future installments of capital to be contributed to the Borrower by its [limited partner(s)/investor member(s)] as described in Section 2 above [IF APPLICABLE:  and the collateral assignment and pledge of [partnership/membership] interests being made by the [limited partner(s)/investor member(s)] of the Borrower to the Equity Bridge Loan Lender (“Collateral Assignment”)] will automatically terminate and the Borrower will be released of all of its obligations thereunder if the Freddie Mac Lender acquires title to the Project by foreclosure or deed in lieu of foreclosure. However, if the Equity Bridge Loan is not paid in full upon any such event, the Equity Bridge Loan Lender will have the right to pursue the Equity Bridge Loan Guarantor[s] under the Equity Bridge Loan Guaranty [IF APPLICABLE: and to foreclose its interest in any collateral pledged by ____________ under the Collateral Assignment] and will be allowed to name the Borrower to any such suit against the Equity Bridge Loan Guarantor[s] [IF APPLICABLE: and/or pledgors] for the purposes of proving the Borrower’s default under the Equity Bridge Loan Agreement and the amounts due and owing thereunder by the Equity Bridge Loan Guarantor[s] [IF APPLICABLE: and pledgors]. [IF APPLICABLE: In the event of a transfer, directly or indirectly, of any or all of the [partnership/membership] interests in the Borrower by foreclosure at a UCC sale or otherwise under the Collateral Assignment, the Borrower’s obligations under the Equity Bridge Loan will be satisfied and released concurrently with such transfer, except as set forth in the foregoing sentence.]
5.
[IF APPLICABLE: Agrees that, upon an Event of Default under the Equity Bridge Loan Documents, the exercise of the Equity Bridge Loan Lender’s rights to foreclose on the [partnership/membership] interests in the Borrower under the Collateral Assignment (but not its rights to proceed against the Equity Bridge Loan Guarantor[s]) will require the prior written approval of the Freddie Mac Lender pursuant to the requirements set forth in Section 7.05 of the Freddie Mac Loan Agreement, and the Transfer Fee and Review Fee (as such terms are defined in the Freddie Mac Loan Agreement) will be due as a condition precedent to the consummation of such transfer and acquisition, pursuant to the requirements set forth more specifically in Section 7.05 of the Freddie Mac Loan Agreement.] [OTHERWISE: Intentionally omitted.]
6.
Agrees that simultaneously with the delivery of such notice to the Borrower, the Equity Bridge Loan Lender will deliver to the Freddie Mac Lender a copy of each written notice to the Borrower, with respect to any Event of Default under or pursuant to the Equity Bridge Loan Documents, provided however that any failure to provide a copy of such notice will not affect the validity or sufficiency of any notice to Borrower, will not affect the Equity Bridge Loan Lender’s rights and remedies under the Equity Bridge Loan Documents, nor subject the Equity Bridge Loan Lender to any claims by or liability to the Freddie Mac Lender. The Equity Bridge Loan Lender further agrees that any cure of any default made or tendered by the Freddie Mac Lender will be deemed to be a cure by the Borrower and will be accepted or rejected on the same basis as if made or tendered by the Borrower.
7.
Agrees that without the prior written consent of the Freddie Mac Lender, the Equity Bridge Loan Lender will not materially modify or amend any of the terms or provisions of the Equity Bridge Loan Documents if such modification or amendment would:
(a)
In any way reduce the amount of Equity Bridge Loan Proceeds available thereunder.
(b)
Affect the conditions to disbursement of the Equity Bridge Loan Proceeds or the purposes for which the Equity Bridge Loan Proceeds may be applied.
(c)
Increase the principal amount of or interest rate on the Equity Bridge Loan.
(d)
Amend the definition of “default” or “Event of Default” or any provision of the Equity Bridge Loan Documents in a manner that shortens any notice, grace or cure period, or adds additional events or circumstances that would constitute a “default” or an “Event of Default.”
(e)
Secure any other debts with assets of the Borrower.
(f)
Shorten the final maturity date of the Equity Bridge Loan or modify the payment provisions with respect thereto.
Equity Bridge Loan Lender will provide the Freddie Mac Lender with copies of each waiver, amendment, and modification to the Equity Bridge Loan Documents promptly after Equity Bridge Loan Lender has executed or accepted such waiver, amendment, or modification. Equity Bridge Loan Lender acknowledges and agrees that any modification of the Equity Bridge Loan Documents in violation of this paragraph 7 will constitute an Event of Default under the Freddie Mac Loan Documents.

8.
Agrees that the Equity Bridge Loan Lender will not assert, pursue, confirm or acquiesce in any way to any re-characterization of the Equity Bridge Loan or Equity Bridge Loan Documents as having conferred upon the Equity Bridge Loan Lender any lien or encumbrance upon, or security interest in, the Unpledged Property or any portion thereof. The Equity Bridge Loan Lender will not assert, claim, or raise as a defense, any lien, estate, right, encumbrance or other interest in the Unpledged Property in any action or proceeding, including any action or proceeding (whether voluntary or involuntary) under any federal or state law pertaining to bankruptcy, reorganization, insolvency, composition, restructuring, dissolution, liquidation, receivership, or custodianship (“Bankruptcy Proceeding”) by or against the Borrower. Additionally, the Equity Bridge Loan Lender will not assert or contend in any action or proceeding, including any Bankruptcy Proceeding, that (i) the relationship between the Borrower and the Freddie Mac Lender is anything other than that of borrower and lender, (ii) any of the provisions of the Freddie Mac Loan Documents are unenforceable or otherwise ineffective, or (iii) the Freddie Mac Loan Documents do not create valid and perfected first priority liens and security interests in the Unpledged Property.
9.
Agrees that the Equity Bridge Loan Lender will not, nor will the same solicit any person or entity to, file any petition or consent to or join in any filing of any petition for any Bankruptcy Proceeding by or against the Borrower, nor make any election, cast any vote, give any consent, file any motion, or take any other action in any Bankruptcy Proceeding by or against the Borrower as, or claiming to be, a creditor of the Borrower without the prior written consent of the Freddie Mac Lender. [IF APPLICABLE: Without limiting the preceding sentence, if, as successor to the Borrower's interest in, or holder of a security interest in, the [limited partnership/membership] interests in the Borrower, the Equity Bridge Loan Lender is entitled to cast any vote in any Bankruptcy Proceeding by or against the Borrower, the Equity Bridge Loan Lender will not vote in favor of any plan of reorganization or distribution in which the Freddie Mac Lender would receive in cash less than the full amount due on the Freddie Mac Loan, unless the Freddie Mac Lender gives its prior written approval to the Equity Bridge Loan Lender to do so or also votes in favor of such plan.]
10.
Agrees that, except as to the payment of future installments of capital to be contributed to the Borrower by its [limited partner(s)/investor member(s)] as described in Section 2 above, in the event of any distribution, division, or application, partial or complete, voluntary or involuntary, by operation of law or otherwise, of all or any part of the assets of the Borrower, or the proceeds thereof, to creditors of the Borrower in any Bankruptcy Proceeding by or against the Borrower, then and in any such event, any payment or distribution of any kind or character, either in cash, securities or other property which come into the possession or control of the Bridge Loan Lender (i) will, absent court orders or other legal requirements to the contrary, be held in trust by the Equity Bridge Loan Lender or its agent for the sole benefit of the Freddie Mac Lender, and (ii) will, within three (3) Business Days (as defined in the Freddie Mac Loan Agreement) after receipt of such payment or distribution by the Equity Bridge Loan Lender, be paid or delivered directly to the Freddie Mac Lender. The Freddie Mac Lender will then have the right to apply the payment or distribution to the Freddie Mac Loan in accordance with the Freddie Mac Loan Documents until the Freddie Mac Loan will have been paid and satisfied in full. Upon payment and satisfaction in full of the Freddie Mac Loan, any excess payments or distributions received by the Freddie Mac Lender pursuant to this paragraph will be returned to the Equity Bridge Loan Lender unless otherwise required by any applicable court order or legal requirement.
11.
Agrees that following the payment in full of the Equity Bridge Loan, Equity Bridge Loan Lender will furnish the Freddie Mac Lender with a statement, duly acknowledged and certified, confirming that the Equity Bridge Loan has been repaid in full.
12.
Certifies that each of the Equity Bridge Loan Documents contains language which references and subjects the Equity Bridge Loan Documents to the terms of this Certification.

The undersigned hereby certifies to and for the benefit of the Freddie Mac Lender that, to the best of its knowledge and belief, all of the information stated this Certification is true and accurate.

Dated: _________, 20__

[SIGNATURE PAGE FOLLOWS]
IN WITNESS WHEREOF, the undersigned has executed this Certification as of the date set forth above.

EQUITY BRIDGE LOAN LENDER:

____________________, a ____________________



By: 

Name:
Title:
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