
RIDER TO SECURITY INSTRUMENT - CME

BUY-SELL TRANSFER

(Revised 2-15-2011)
The following provision is added as a new subsection to Section 21(g) of the Instrument which precedes this Rider:
(__)
a one-time Transfer pursuant to a buy-sell agreement or similar agreement of the interests in Borrower of ___________ [INSERT THE NAME OF THE GENERAL PARTNER OR MANAGER] (“Manager”) to ______________ [INSERT NAME OF ENTITY HOLDING THE EQUITY INTEREST] (“Equity Interest”) (either by purchase of the ownership interest of Manager or replacement of Manager as the general partner, manager or managing member) or a Transfer of the Equity Interest to the Manager (a “Buy-Sell Transfer”), provided that:

(A)
Borrower provides Lender with at least 30 days prior Notice of the proposed Buy-Sell Transfer and pays to Lender a Transfer review fee of $5,000;

(B)
at the time of the proposed Buy-Sell 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; provided, however, if the Buy-Sell Transfer would cure the Event of Default, the Buy-Sell Transfer must occur within 60 days after all conditions in this Section 21(g) have been met to Lender’s satisfaction;

(C)
Borrower pays or reimburses Lender, upon demand, for all costs and expenses including all Attorneys’ Fees and Costs, incurred by Lender in connection with the Buy-Sell Transfer;

(D)
at the time of the Buy-Sell Transfer, Borrower pays to Lender a transfer fee in the following amount:

(1)
If Manager will retain the managing member interest or general partnership interest, as applicable, in Borrower, then the lesser of (i) $25,000 and (ii) 1% of the unpaid principal balance of the Indebtedness immediately before the applicable Transfer; or
 (2)
If the Equity Interest will obtain directly or indirectly the managing member interest or general partnership interest or will become the non-member manager, as applicable (“New Borrower Principal”), then the lesser of (i) $50,000 and (ii) 1% of the unpaid principal balance of the Indebtedness immediately before the applicable Transfer;
(E)
if there is a New Borrower Principal, New Borrower Principal provides a replacement guarantor (“New Guarantor”) meeting the following requirements and otherwise acceptable to Lender in Lender’s sole discretion:
(1)
New Guarantor has a net worth of at least [$__________], and liquid assets of at least [$_______];
(2)
Lender has received all information and organizational documents requested by Lender in Lender's discretion, with respect to New Guarantor;

(3)
New Guarantor executes a Guaranty in a form acceptable to Lender (the “New Guaranty”), and if New Guarantor is an entity, the New Guaranty has been modified to include, at New Guarantor's option, either the Rider to Guaranty – Material Adverse Change, or the Rider to Guaranty – Minimum Net Worth/Liquidity; and

(4)
Section 22 of this Instrument will be deemed to be modified to insert the following as a new subsection:

(_)
any failure by Guarantor to comply with the Minimum Net Worth/Liquidity Rider to the Guaranty or the Material Adverse Change Rider to the Guaranty, if applicable.

(F)
the Mortgaged Property continues to be managed by (i) the initial Property Manager or (ii) a successor Property Manager satisfactory to Lender pursuant to a property management agreement approved by Lender in writing; provided that such successor Property Manager and Borrower execute an assignment of the management agreement in form acceptable to Lender;
(G)
at the time of the proposed Buy-Sell Transfer, if the Equity Interest becomes a New Borrower Principal, it certifies to Lender that its net worth and liquidity are substantially the same as its net worth and liquidity as of the date of this Instrument and there is not any pending bankruptcy, reorganization or litigation which would substantially negatively affect such net worth and/or liquidity;
(H)
Lender receives organizational charts reflecting the structure of Borrower prior to and after the Buy-Sell Transfer;
(I)
if a nonconsolidation opinion was delivered on the date of this Instrument and if, after giving effect to all Buy-Sell Transfer 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 date of this Instrument, Borrower delivers to Lender an opinion of counsel for Borrower, in form and substance satisfactory to Lender and to the Rating Agencies, with regard to nonconsolidation; 

(J)
Lender receives confirmation acceptable to Lender that Section 33 continues to be satisfied; and
(K)
For purposes of the Preapproved Intrafamily Transfers set forth in Subsection 21(c)(vii), if applicable, New Guarantor will be deemed to be the person or entity set forth in Subsection 21(c)(vii)(3).
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