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AMENDMENT TO
MULTIFAMILY LOAN AND SECURITY AGREEMENT
TRANSFER OF INTEREST IN BORROWER
(FOR USE WITH LOAN AGREEMENT FORMS)

(Revised 12-3-2015)

THIS AMENDMENT TO MULTIFAMILY LOAN AND SECURITY AGREEMENT (“Amendment”) is dated as of the ___ day of __________, 20___ and is made by and between ____________________, a ____________________ (“Borrower”), and ________________________ (together with its successors and assigns, “Lender”).

RECITALS

A.
Borrower obtained a loan in the original principal amount of $_________ (“Loan”) from _____________ (“Original Lender”), which Loan is evidenced by a Multifamily Note (“Note”) and secured by a Multifamily Mortgage, Deed of Trust, or Deed to Secure Debt dated the same date as the Note (“Security Instrument”), encumbering the Mortgaged Property. 

B.
Borrower executed the Note, a Multifamily Loan and Security Agreement dated as of __________________, 20__ (“Loan Agreement”) and the Security Instrument setting forth the terms of the Loan.
C.
Original Lender endorsed the Note to the order of Lender, assigned the Security Instrument to Lender, and sold, assigned, and transferred the Loan Agreement and other Loan Documents to Lender, and Lender is now the holder of the Note and owner of the Loan.

D.
Borrower has requested Lender’s consent to the Transfer of certain ownership interests in Borrower pursuant to the terms of the Loan Agreement.
E.
Subject to the full satisfaction of all conditions set forth in Lender’s approval of the Transfer, Lender has agreed to consent to the Transfer.

F.
In consideration of Lender’s consent to the Transfer, Borrower and Lender have agreed to make certain amendments to the Loan Agreement.

G.
All capitalized terms not defined in this Amendment will have the meanings given to them in the Loan Agreement.

In consideration of these promises, the mutual covenants contained in this Amendment and other good and valuable consideration, the receipt and sufficiency of which are acknowledged, the parties agree as follows:

1.
Reaffirmation by Borrower.

(a)
Borrower agrees that the Loan Documents continue to be the valid and binding obligations of Borrower, and will be and remain in full force and effect, unmodified (except as provided in this Amendment) and enforceable against Borrower in accordance with their terms.

(b)
The Mortgaged Property is and will remain subject to the lien, charge and encumbrance of the Security Instrument. Nothing contained in this Amendment or done pursuant to this Amendment will affect or be construed to affect the lien, charge, and encumbrance of the Security Instrument or the priority of the Security Instrument over other liens, charges and encumbrances.

(c)
Nothing contained in this Amendment or done pursuant to this Amendment will release or be construed to release or affect the liability of any party or parties who may now or after the date of this Amendment be liable under or on account of the Note, the Security Instrument, the Loan Agreement, or any other Loan Document, except as may be expressly provided in this Amendment.

(d)
Borrower is and will continue to be liable for the payment of all sums and the performance of every obligation required under the Loan Documents to the extent set forth in the Loan Documents.
[INCLUDE THE FOLLOWING IF THE LOAN AGREEMENT CONTAINS SECTION 7.04 AND THE PERSON SPECIFIED IN SECTION 7.04(b)(ii) IS CHANGING; OTHERWISE STATE “NOT APPLICABLE” FOR ITEM 2]
2.
Preapproved Intrafamily Transfers. Section 7.04(b) of the Loan Agreement is amended to read as follows:
(b)
Conditions. The Preapproved Intrafamily Transfer satisfies each of the following conditions: 

(i)
Borrower provides Lender with 30 days prior Notice of the proposed Preapproved Intrafamily Transfer, along with the Transfer Review Fee.
(ii)
__________________ [INSERT NAME OF PERSON SPECIFIED IN TRANSFER APPROVAL] continues to manage (either directly or through an entity) the day to day operations of Borrower.

(iii)
At the time of the Preapproved Intrafamily Transfer, no Event of Default has occurred and is continuing and no event or condition has occurred and is continuing that, with the giving of Notice or the passage of time, or both, would become an Event of Default.

(iv)
Lender collects all costs, including the cost of all title searches, title insurance and recording costs, and all Attorneys’ Fees and Costs; provided, however, that Lender will not be entitled to collect a Transfer Fee.

[INCLUDE THE FOLLOWING SUBSECTIONS (v) AND (vi) FOR A LOAN ORIGINATED ON DESIGNATED CME FORM DOCUMENTS]
(v)
If a nonconsolidation opinion was delivered on the Closing Date and if, after giving effect to all Preapproved Intrafamily Transfers and all prior Transfers, 50% or more in the aggregate of direct or indirect interests in Borrower are owned by any Person and its Affiliates that owned less than a 50% direct or indirect interest in Borrower as of the Closing Date, Borrower provides an opinion of counsel for Borrower, in form and substance satisfactory to Lender and to the Rating Agencies, with regard to nonconsolidation.

(vi)
Lender receives confirmation acceptable to Lender, in Lender’s Discretion, that Section 6.13 continues to be satisfied.

[OR]
[INCLUDE THE FOLLOWING SUBSECTIONS (v) AND (vi) FOR A LOAN ORIGINATED ON CONSOLIDATED FORM DOCUMENTS (LOAN DOCUMENTS WITH A REVISED DATE OF 3-1-2014 OR LATER)]
(v)
If a nonconsolidation opinion was delivered on the Closing Date and if, after giving effect to all Preapproved Intrafamily Transfers and all prior Transfers, 50% or more in the aggregate of direct or indirect interests in Borrower are owned by any Person and its Affiliates that owned less than a 50% direct or indirect interest in Borrower as of the Closing Date, Borrower provides an opinion of counsel for Borrower, in form and substance satisfactory to Lender with regard to nonconsolidation.

(vi)
Lender receives confirmation acceptable to Lender, in Lender’s Discretion, that Section 6.13 continues to be satisfied.

[INCLUDE THE FOLLOWING IF THE ADDRESS FOR NOTICE TO BORROWER WILL CHANGE FOLLOWING THE TRANSFER; OTHERWISE STATE “NOT APPLICABLE” FOR ITEM 3]
3.
Notice. Section 11.03(a) of the Loan Agreement is amended to read as follows:
11.03
Notice.
(a)
All Notices under or concerning this Loan Agreement will be in writing. Each Notice will be deemed given on the earliest to occur of (i) the date when the Notice is received by the addressee, (ii) the first Business Day after the Notice is delivered to a recognized overnight courier service, with arrangements made for payment of charges for next Business Day delivery, or (iii) the third Business Day after the Notice is deposited in the United States mail with postage prepaid, certified mail, return receipt requested. Addresses for Notice are as follows:

	If to Lender:
	Attention:

	If to Borrower:
	Attention:



4.
Definitions. Article XII of the Loan Agreement is amended as follows:

(a)
The following definition is added:

“Original Lender” is defined in Recital A of this Amendment.

(b)
The following definitions are modified to read as follows:

[INCLUDE IF THE TRANSFER APPROVAL REQUIRES NEW REPAIRS, WITH A NEW COMPLETION DATE]
“Completion Date” means __________, 20___, or such other date(s) as may be specified for particular Repairs in Exhibit C, as such date may be extended.

[INCLUDE THE FOLLOWING DEFINITIONS FOR A LOAN ORIGINATED ON DESIGNATED CME FORM DOCUMENTS, OR CONSOLIDATED FORM DOCUMENTS (LOAN DOCUMENTS WITH A REVISED DATE OF 3-1-2014 OR LATER)]
[IF THE PROPERTY MANAGER WILL CHANGE FOLLOWING THE TRANSFER, CHOOSE ONE AS REQUIRED BY THE TRANSFER APPROVAL] 

“Property Manager” means _________________, a ________________, or another residential rental property manager which is approved by Lender in writing. [OR] Not applicable.
[CHOOSE THE APPLICABLE PROVISION - AN SPE EQUITY OWNER IS REQUIRED IF: (1) THE LOAN AMOUNT IS $25,000,000 OR GREATER OR THE LOAN IS PART OF A CROSSED POOL THAT IS A TOTAL OF $25,000,000 OR GREATER AND (2) BORROWER IS A LIMITED PARTNERSHIP OR LIMITED LIABILITY COMPANY WITH MORE THAN ONE EQUITY MEMBER.]
“SPE Equity Owner” means _______, a [Delaware limited liability company] [OR] [__________ corporation].

[OR]
“SPE Equity Owner” is not applicable. Borrower will not be required to maintain an SPE Equity Owner in its organizational structure during the term of the Loan and all references to SPE Equity Owner in this Loan Agreement and in the Note will be of no force or effect.

[END OF “SPE EQUITY OWNER” ALTERNATIVES.]
5.
Riders.

(a)
Article XIII (Incorporation of Attached Riders) of the Loan Agreement is amended and restated in its entirety to read as follows:

ARTICLE XIII
INCORPORATION OF ATTACHED RIDERS.
The following Riders are attached to this Loan Agreement.
[LIST EACH RIDER TO BE ATTACHED TO THE LOAN AGREEMENT, AS AMENDED – WHETHER EXISTING AND CONTINUING OR NEW – BY NAME AND DATE REVISED. DO NOT LIST EXISTING RIDERS THAT ARE BEING DELETED. ATTACH TO THIS AMENDMENT ONLY, (a) NEW RIDERS REQUIRED BY THIS AMENDMENT, AND (b) EXISTING RIDERS THAT ARE BEING MODIFIED IN CONNECTION WITH THE TRANSFER.]
	Name of Rider
	Date Revised

	
	

	
	

	
	

	
	


(b)
The Loan Agreement is amended to delete all Riders that are not listed in Article XIII of the Loan Agreement, as amended and restated pursuant to Section 5(a) of this Amendment. Riders listed in Section 5(a) of this Amendment that were not previously attached to the Loan Agreement are attached to this Amendment.
6.
Exhibits. Article XIV (Exhibits) of the Loan Agreement is amended to read as follows:
ARTICLE XIV
INCORPORATION OF ATTACHED EXHIBITS.

Each of the following Exhibits, if marked with an “X” in the space provided, is deleted in its entirety and replaced with the corresponding Exhibit attached to this Amendment.
[MARK ALL ITEMS THAT ARE APPLICABLE]
|__|
Exhibit B
Modifications to Multifamily Loan and Security Agreement
[USE THIS EXHIBIT TO CHANGE ANY EXISTING MODIFICATIONS AND TO ADD ANY MODIFICATIONS IN ADDITION TO THE STANDARD MODIFICATIONS SET FORTH IN THIS AMENDMENT]
|__|
Exhibit C
Repair Schedule of Work
|__|
Exhibit F
Capital Replacements
| X |
Exhibit H
Organizational Chart of Borrower Following the Transfer (required)
| X |
Exhibit I
Designated Entities for Transfers and Guarantor(s)

(required)
(Remainder of page intentionally left blank; signature page follows.)

IN WITNESS WHEREOF, Borrower and Lender have executed this Amendment as of the date written above.

BORROWER:

____________________, a ____________________



By: 

Name:

Title:

LENDER:

____________________, a ____________________



By: 


Name:

Title:

EXHIBIT B
MODIFICATIONS TO MULTIFAMILY LOAN AND SECURITY AGREEMENT
[INCLUDE ANY MODIFICATIONS TO THE BODY OF THE LOAN AGREEMENT AND MODIFICATIONS TO ANY RIDERS]
EXHIBIT C
REPAIR SCHEDULE OF WORK

[SPECIFY ANY NEW REPAIRS OR INCOMPLETE REPAIRS AS OF THE DATE OF THE TRANSFER]
EXHIBIT F
CAPITAL REPLACEMENTS

EXHIBIT H
ORGANIZATIONAL CHART OF BORROWER FOLLOWING THE TRANSFER
[ATTACH ORGANIZATIONAL CHART SHOWING FULL LEGAL NAME FOR EACH INDIVIDUAL OR ENTITY AND FORMATION JURISDICTION AND ENTITY TYPE FOR EACH ENTITY] 

EXHIBIT I
DESIGNATED ENTITIES FOR TRANSFERS AND GUARANTOR(S)

Designated Entities for Transfers

[LIST EACH ENTITY SPECIFIED IN THE TRANSFER APPROVAL AS A DESIGNATED ENTITY FOR TRANSFERS]
Guarantor(s)

[LIST EACH INDIVIDUAL AND ENTITY SPECIFIED IN THE TRANSFER APPROVAL AS A GUARANATOR]
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