RIDER TO
ASSIGNMENT OF EQUITY INVESTOR CAPITAL CONTRIBUTIONS,

PLEDGE AND SECURITY AGREEMENT

EQUITY BRIDGE LOAN DEBT

FOR TARGETED AFFORDABLE HOUSING PROPERTIES

WITH PRESERVATION REHABILITATION

(Revised 4-14-2016)
The following changes are made to the text of the Assignment that precedes this Rider:
A.
Section 4(c) of the Assignment is hereby deleted and replaced with the following:
(c)
The Grant of the Equity Collateral hereby creates a valid security interest in favor of Assignee and its assigns, subject only to the security interest in favor of the Equity Bridge Loan Lender as provided in this Assignment.
B.
Section 5(b)(v) of the Assignment is hereby deleted and replaced with the following:
(v)
permit the lien of this Assignment and the Grants and security interests provided for in this Assignment not to constitute a valid perfected first priority security interest in the Equity Collateral, subject only to the security interest in favor of the Equity Bridge Loan Lender as provided in this Assignment.
C.
The following new Sections 35, 36, 37 and 38 are hereby added to the Assignment:

35.
Subordination of Assignee’s Interests; Exercise of Remedies. Notwithstanding any provision to the contrary contained in this Assignment, until either (a) the Equity Bridge Loan Lender fails to make a disbursement of Equity Bridge Loan proceeds as and when required in accordance with the Equity Bridge Loan Documents, or (b) the Borrower’s obligations to Equity Bridge Loan Lender under the Equity Bridge Loan Documents will have been paid in full, Assignee’s rights, title and interests in and to the Equity Collateral are hereby subordinated to the interests of Equity Bridge Loan Lender in accordance with the terms set forth below:
(a)
Assignee declares, agrees and acknowledges that the Equity Bridge Loan Documents may be modified or amended by the Equity Bridge Loan Lender as set forth in the Certification and Agreement of Equity Bridge Loan Lender (“Equity Bridge Loan Lender Certification”) delivered to Assignee in connection with the Loan.
(b)
If Assignee will receive any payments or other rights in the Equity Collateral, such payments or other rights in such property will be received by Assignee in trust for Lender and will immediately be delivered and transferred to Equity Bridge Loan Lender.
(c)
If at any time payment of all or any part of the Equity Bridge Loan is rescinded or must otherwise be restored or returned by Equity Bridge Loan Lender in connection with any bankruptcy, reorganization, arrangement, insolvency, liquidation or similar proceedings in respect of Borrower, and Assignee has received payment of all or any part of the Equity Collateral and still has such Equity Collateral in its possession, Assignee will forthwith turn over the same to, and for the account of, Equity Bridge Loan Lender, until Equity Bridge Loan Lender has received payment in full of any such payments on the Equity Bridge Loan that have been so rescinded, restored or returned.
(d)
Assignee declares, agrees, and acknowledges that it will not, without the prior written consent of Equity Bridge Loan Lender:  (i) sue Borrower under this Assignment; (ii) commence any action to foreclose or exercise any power of sale under Section 9 of this Assignment or under the UCC relating to this Assignment; (iii) exercise any other remedies under this Assignment; or (iv) take any other enforcement action against the Equity Collateral or any part or portion thereof.
(e)
Assignee agrees that Equity Bridge Loan Lender will have, upon the occurrence of an Event of Default under and as defined in the Equity Bridge Loan Documents, with notice to Assignee without consent of or the right to (i) accelerate or accept prepayment in full or in part of Equity Bridge Loan; (ii) exercise any and all rights of Borrower under the Equity Bridge Loan Documents; (iii) sue Borrower or any other obligor under any of the Equity Bridge Loan Documents; (iv) exercise any rights of set off or recoupment that Equity Bridge Loan Lender may have against Borrower or any other obligor; or (v) exercise any other remedies under the Equity Bridge Loan Documents, including, without limitation, remedies against the Equity Collateral, provided, that no such action by the Equity Bridge Loan Lender will interfere with the enforcement of the rights of the Lender under the Loan Documents (other than the Assignment).
(f)
Subject only to the Equity Bridge Loan Lender Certification, Assignee agrees that Equity Bridge Loan Lender will have absolute power and discretion, without consent of or notice to Assignee, to deal in any manner with the Equity Bridge Loan, including interest, costs and expenses payable by Borrower to Equity Bridge Loan Lender, and any security and guaranties therefor, including, but not by way of limitation, release, surrender, extension, renewal, acceleration, compromise or substitution.
36. 
Cross Default. Assignee acknowledges that a default under the Loan Documents or Assignee’s default hereunder will, at the election of Equity Bridge Loan Lender, constitute a default under the Equity Bridge Loan Documents and Equity Bridge Loan Lender will have the right to exercise all rights or remedies under the Equity Bridge Loan Documents in the same manner as in the case of any other default under the Equity Bridge Loan Documents. If Assignee notifies Equity Bridge Loan Lender in writing that any default under the Loan Documents has been cured or waived, as determined by Assignee in its sole discretion, then provided that Equity Bridge Loan Lender has not exercised its rights under the Equity Bridge Loan Documents, any default under the Equity Bridge Loan Documents arising solely from such default under the Loan Documents will be deemed cured.
37.
Additional Provisions. Assignee hereby agrees for the benefit of Equity Bridge Loan Lender, as follows:

(a)
Assignee will endeavor as a courtesy to Equity Bridge Loan Lender to deliver a copy of any notice of an Event of Default to Equity Bridge Loan Lender, provided however that any failure to provide such courtesy copy notice will not affect the validity or sufficiency of any notice to Borrower, will not affect Assignee’s rights and remedies hereunder or under any other Loan Documents, nor subject Assignee to any claims by or liability to Equity Bridge Loan Lender. Such notice will be given in the manner provided in this Section, at Equity Bridge Loan Lender address set forth below:
__________________________________

__________________________________

__________________________________

The Equity Bridge Loan Lender may change the address to which notices intended for it are to be directed by means of notice given to Assignee in accordance with Section 11.03 of the Loan Agreement.
(b)
This Assignment will not be modified in any material respect without the prior consent of Equity Bridge Loan Lender.

(c)
Notwithstanding any provision in this Assignment to the contrary, the Assignee agrees that any cure of any default made or tendered by the Equity Bridge Loan Lender will be deemed to be a cure by the Assignor and will be accepted or rejected on the same basis as if made or tendered by the Assignor.
38.
Payment of Equity Collateral Directly to Equity Bridge Loan Lender. Assignee hereby agrees and acknowledges that pursuant to the terms of the Equity Bridge Loan Documents, the Equity Investor will remit all payments of Equity Collateral (up to the outstanding amount of the Equity Bridge Loan) when due directly to the Equity Bridge Loan Lender. All amounts so paid in respect of the Equity Collateral will be deemed to satisfy the obligation of the Equity Investor to make payments of the Equity Collateral to Assignor. Assignee consents to the application of such amounts to the Equity Bridge Loan Lender toward repayment of the Equity Bridge Loan in accordance with the Equity Bridge Loan Documents.

Capitalized terms used and not defined in this Assignment will have the respective meanings ascribed to them in the Assignment.
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