
Instructions to preparer – For Maryland Indemnity Deed of Trust Transactions, include the following in Exhibit A to the applicable form of Freddie Mac Multifamily Note 

I. MARYLAND IDOT NOTE MODIFICATIONS (REVISION DATE 4-30-2010)


1.
Section 1 is modified by adding the definitions for “Grantor”, “Guaranteed Obligations” and “Pledge” below:

“Grantor” means the party or parties (jointly and severally if more than one party) who has or have (i) guaranteed payment of the entire Indebtedness and performance of all of Borrower's obligations under the Loan Documents pursuant to that certain Guaranty dated the date of this Note (the “Grantor's Guaranty” or “Guaranty”), and (ii) executed and delivered the Security Instrument to secure the payment and performance by Grantor under the Grantor's Guaranty.  

“Guaranteed Obligations” shall have the meaning given to such term in Grantor’s Guaranty.

“Pledge” means the Ownership Interest Pledge dated the date of this Note and securing the payment and performance of Borrower's and Grantor's obligations under the Loan Documents, from the party or parties owning 100% of the ownership interests in Grantor (jointly and severally if more than one, “Pledgor”). 

2.
Section 1 is modified by deleting the definition of “Security Instrument” in its entirety and replacing it with the following:

“Security Instrument” means the Multifamily Indemnity Deed of Trust, Assignment of Rents and Security Agreement effective as of the effective date of this Note, from Grantor to or for the benefit of Lender and securing the Grantor's Guaranty.


3.
Section 5 is deleted in its entirety and replaced by the following:





5.
Guaranty and Security.  The obligations of Borrower under this Note and the other Loan Documents are guaranteed by, among others, Grantor pursuant to the terms and provisions of the Grantor's Guaranty.  The Security Instrument secures, among other things, the obligations of Grantor under the Grantor's Guaranty and other Loan Documents to which Grantor is a party.  The Pledge secures, among other things, the obligations of Borrower and Grantor under the Loan Documents.  The Security Instrument constitutes a first lien on and security interest in the Mortgaged Property, as more particularly described in the Security Instrument.  The Pledge constitutes a first lien pledge of and security interest in the “Collateral” described in the Pledge. Borrower hereby acknowledges its receipt of the fully executed copy of the Grantor's Guaranty, the Security Instrument, and the Pledge.  By its execution and delivery of this Note, Borrower agrees (i) to cause Grantor to fully and timely perform and comply with all of Grantor’s obligations under the Security Instrument and other Loan Documents to which Grantor is a party, (ii) to cause Pledgor to fully and timely perform and comply with all of Pledgor’s obligations under the Pledge, and (iii) to perform and comply with all of the obligations of Grantor and to be bound by the covenants of Grantor under the Security Instrument as if Borrower was named as the grantor under the Security Instrument.  Without limiting the foregoing, to the extent the provisions of Section 42 of the Security Instrument are applicable, Borrower hereby joins in the pledge and assignment of the Cap Collateral.  All of the terms of the Security Instrument are incorporated into this Note by reference.

4. Section 9(a) is deleted in its entirety and replaced with the following:

(a)
Except as otherwise provided in this Section 9, Borrower shall have no personal liability under this Note or any other Loan Document for the repayment of the Indebtedness or for the performance of any other obligations of Borrower under the Loan Documents and Lender's only recourse for the satisfaction of the Indebtedness and the performance of such obligations shall be Lender's exercise of its rights and remedies with respect to any collateral held by Lender as security for the Indebtedness.  This limitation on Borrower's liability shall not limit or impair Lender's enforcement of its rights against Grantor or any other guarantor of the Indebtedness or any guarantor of any other obligations of Borrower.

5.
Section 9(c) is deleted in its entirety and replaced with the following: 




(c)
In addition to the Base Recourse, Borrower shall be personally liable to Lender for the repayment of a further portion of the Indebtedness equal to any loss or damage suffered by Lender as a result of the occurrence of any of the following events:



(i)
Borrower or Grantor fails to pay to Lender upon demand after an Event of Default all Rents to which Lender is entitled under Section 3(a) of the Security Instrument and the amount of all security deposits collected by Grantor or Borrower from tenants then in residence.  However, Borrower will not be personally liable for any failure described in this subsection (i) if Borrower and Grantor are unable to pay to Lender all Rents and security deposits as required by the Security Instrument because of a valid order issued in a bankruptcy, receivership, or similar judicial proceeding.



(ii)
Borrower or Grantor fails to apply all insurance proceeds and condemnation proceeds as required by the Security Instrument.  However, Borrower will not be personally liable for any failure described in this subsection (ii) if Borrower and Grantor are unable to apply insurance or condemnation proceeds as required by the Security Instrument because of a valid order issued in a bankruptcy, receivership, or similar judicial proceeding.



(iii)
Borrower or Grantor fails to comply with Section 14(g) or (h) of the Security Instrument relating to the delivery of books and records, statements, schedules and reports.  



(iv)
Borrower or Grantor fails to pay when due in accordance with the terms of the Security Instrument the amount of any item below marked “Deferred”; provided however, that if no item is marked “Deferred”, this Section 9(c)(iv) shall be of no force or effect.  [Mark “Collect” beside those items for which escrows WILL be collected and “Deferred” beside those items for which escrows WILL NOT be collected.  For ground rents, if not applicable, mark “N/A”] 


[______]
Hazard Insurance premiums or other insurance premiums,


[______]
Taxes, 


[______]
water and sewer charges (that could become a lien on the Mortgaged Property),


[______]
ground rents, 


[______]
assessments or other charges (that could become a lien on the Mortgaged Property)


(v)
Borrower, Grantor, Pledgor or any other party seeks to set aside the Guaranty in bankruptcy.


(vi)
Grantor engages in any willful act of material waste of the Mortgaged Property.

6. 
Sections 9(d)(i) and 9(d)(iii) are deleted in their entirety and replaced with the following:   





(i)
the performance of all of Borrower's and Grantor's obligations under Section 18 of the Security Instrument (relating to environmental matters);





(iii)
any costs and expenses incurred by Lender in connection with the collection of any amount for which Borrower is personally liable under this Section 9, including Attorneys' Fees and Costs and the costs of conducting any independent audit of Borrower's or Grantor's books and records to determine the amount for which Borrower has personal liability.

7.
Section 9(d) is modified to include the following new sentence at the end of the Section:

In addition, Borrower shall be personally liable to Lender for the amount of all recordation, transfer, documentary, or similar taxes, if any, that may be due because of the making of the Loan evidenced by this Note, the execution, delivery or recordation of the Security Instrument, the execution or delivery of the Grantor's Guaranty or any other guaranty, the occurrence of any Event of Default under the Security Instrument, or otherwise arising out of the loan transaction to which the Loan Documents pertain, plus all interest, penalties and fines that may be or may become due.


8.
Section 9(e) is deleted in its entirety and replaced with the following:




(e)
All payments made by Borrower with respect to the Indebtedness or by Grantor with respect to the Guaranteed Obligations, respectively, and all amounts received by Lender from the enforcement of its rights under the Security Instrument and the other Loan Documents shall be applied first to the portion of the Indebtedness for which Borrower has no personal liability. 

9.
Section 9(f)(i), 9(f)(iii), and 9(f)(iv) are deleted in their entirety and replaced with the following:   



(i)
Borrower's or Grantor's ownership of any property or operation of any business not permitted by Section 33 of the Security Instrument;

(iii) fraud or written material misrepresentation by Borrower or Grantor or Pledgor or any officer, director, partner, member or employee of Borrower or Grantor or Pledgor in connection with the application for or creation of the Indebtedness or any request for any action or consent by Lender; or

(iv) an involuntary bankruptcy or other involuntary insolvency proceeding is commenced against Borrower, Grantor, or Pledgor (by a party other than Lender) but only if Borrower, Grantor, or Pledgor, as applicable,  has failed to use commercially reasonable efforts to dismiss such proceeding or has consented to such proceeding.

10.
Section 9(g) is deleted in its entirety and replaced with the following:

(g)
To the extent that Borrower has personal liability under this Section 9, Lender may exercise its rights against Borrower personally without regard to whether Lender has exercised any rights against the Mortgaged Property, the Collateral or any other security, or pursued any rights against any guarantor, or pursued any other rights available to Lender under this Note, the Security Instrument, any other Loan Document or applicable law.  To the fullest extent permitted by applicable law, in any action to enforce Borrower's personal liability under this Section 9, Borrower waives any right to set off the value of the Mortgaged Property against such personal liability.

11.
Section 13 is modified to include the following new sentence at the end of the Section:

Each such party agrees that his, her or its liability on or with respect to this Note shall not be affected by any release of or change in the Pledge, the Guaranty, the Security Instrument, or any other guaranty or security at any time existing, or by any failure to protect or to maintain perfection of any lien against or security interest in any such security or the partial or complete enforceability of any guaranty or other security obligation with or without notice and before or after the Maturity Date.

12.
Section 19(a) is modified to include the following new sentence at the beginning of the Section:

Borrower’s address for notice is:________________________________.

13.
The following new Sections are added to the Note after the last numbered Section:

[23]
Waiver of Statute of Limitations.  Borrower hereby waives the right to assert any statute of limitations as a bar to any action brought to enforce this Note or any other Loan Document.

[24.]
Further Assurances.  Borrower shall execute, acknowledge, and deliver, at its sole cost and expense, all further acts, deeds, conveyances, assignments, estoppel certificates, financing statements or amendments, transfers and assurances as Lender may require from time to time in order to better assure, grant, and convey to Lender the rights intended to be granted, now or in the future, to Lender under this Note and the other Loan Documents.

[25.]
Estoppel Certificate.  Within 10 days after a request from Lender, Borrower shall deliver to Lender a written statement, signed and acknowledged by Borrower, certifying to Lender or any person designated by Lender, as of the date of such statement, (i) that the Loan Documents are unmodified and in full force and effect  (or, if there have been modifications, that the Loan Documents are in full force and effect as modified and setting forth such modifications); (ii) the unpaid principal balance of the Note; (iii) the date to which interest under the Note has been paid; (iv) that Borrower is not in default in paying the Indebtedness or in performing or observing any of the covenants or agreements contained in this Note or any of the other Loan Documents (or, if the Borrower is in default, describing such default in reasonable detail); (v) whether or not there are then existing any setoffs or defenses known to Borrower against the enforcement of any right or remedy of Lender under the Loan Documents; and (vi) any additional facts requested by Lender.

[26.]
Sale of Note.  This Note or a partial interest in this Note (together with the other Loan Documents) may be sold one or more times without prior Notice to Borrower.  A sale may result in a change of the Loan Servicer.  There also may be one or more changes of the Loan Servicer unrelated to a sale of this Note.  If there is a change of the Loan Servicer, Borrower will be given Notice of the change. All actions regarding the servicing of the loan evidenced by this Note, including the collection of payments, the giving and receipt of Notice, inspections of books and records, and the granting of consents and approvals, may be taken by the Loan Servicer unless Borrower receives Notice to the contrary.  If Borrower receives conflicting Notices regarding the identity of the Loan Servicer or any other subject, any such Notice from Lender shall govern.

[27.]
Relationship of Parties; No Third Party Beneficiary. 


(a)
The relationship between Lender and Borrower shall be solely that of creditor and debtor, respectively, and nothing contained in this Note  shall create any other relationship between Lender and Borrower.


(b)
No creditor of any party to this Note and no other person shall be a third party beneficiary of this Note or any other Loan Document.  Without limiting the generality of the preceding sentence, (i) any arrangement (a “Servicing Arrangement”) between the Lender and any Loan Servicer for loss sharing or interim advancement of funds shall constitute a contractual obligation of such Loan Servicer that is independent of the obligation of Borrower for the payment of the Indebtedness, (ii) Borrower shall not be a third party beneficiary of any Servicing Arrangement, and (iii) no payment by the Loan Servicer under any Servicing Arrangement will reduce the amount of the Indebtedness.

[28.]
Disclosure of Information.  Lender may furnish information regarding Borrower to third parties with an existing or prospective interest in the servicing, enforcement, evaluation, performance, purchase or securitization of the Indebtedness, including but not limited to trustees, master servicers, special servicers, rating agencies, and organizations maintaining databases on the underwriting and performance of multifamily mortgage loans.  Borrower irrevocably waives any and all rights it may have under applicable law to prohibit such disclosure, including but not limited to any right of privacy.


[29.]
No Change in Facts or Circumstances.  Borrower warrants that (a) all information in the application for the loan submitted to Lender (the “Loan Application”) and in all financial statements, rent schedules, reports, certificates and other documents submitted in connection with the Loan Application are complete and accurate in all material respects; and (b) there has been no material adverse change in any fact or circumstance that would make any such information incomplete or inaccurate.

II. Additional Modifications.



[Note to preparer, insert any required or approved document modifications, being certain not to delete any of the modifications in Section I. above.  If there are no other required or approved document modifications, insert “None”]
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