
RIDER TO SECURITY INSTRUMENT – PORTFOLIO EXECUTION
LIMITED PARTNER TRANSFER

NON-MANAGING MEMBER INTERESTS 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 Transfer which results in the cumulative Transfer of more than 49% and up to ____% [INSERT AMOUNT SET FORTH IN COMMITMENT OR ERLA] of the non-managing membership interests in or the limited partnership interests in ________________ [INSERT NAME OF ENTITY IN WHICH INTERESTS WILL BE TRANSFERRED] (“Investor Interests”) to third party transferees (each a “Transferee”) (an “Investor Interest Transfer”), provided that:

(A)
Borrower provides Lender with prior Notice of the proposed Investor Interest Transfer and pays to Lender a Transfer review fee of $5,000;

(B)
either directly or indirectly, _____________ manages the day-to-day operations of Borrower and maintains directly or indirectly at least a ___% [INSERT OWNERSHIP INTEREST THAT PERSON OR ENTITY NAMED IN BLANK ABOVE MUST CONTINUE TO OWN, AS SET FORTH IN THE COMMITMENT OR ERLA - MINIMUM OF 1%] ownership interest in Borrower;

(C)
at the time of the proposed Investor Interest 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;

(D)
Borrower pays or reimburses Lender for all costs and expenses incurred by Lender in connection with the Investor Interest Transfer, including all Attorneys’ Fees and Costs;

(E)
at the time of the first Investor Interest Transfer, Borrower pays to Lender a transfer fee equal to the lesser of (i) $25,000 and (ii) 1% of the unpaid principal balance of the Indebtedness immediately before the applicable Transfer.  Borrower will not be required to pay a transfer fee for subsequent Investor Interest Transfers;
(F)
Lender receives organizational charts reflecting the structure of Borrower prior to and after the Investor Interest Transfer and copies of the then-current organizational documents of Borrower, including any amendments;
(G)
each Transferee with an interest of 25% or more delivers to Lender a certification that (a) he/she has not been convicted of fraud or a crime involving moral turpitude (or if an entity, then no principal of such entity has been convicted of fraud or a crime involving moral turpitude), and (b) he/she/it has not been involved in a bankruptcy or reorganization within the ten years preceding the Notice to Lender; and
(H)
Borrower delivers to Lender searches confirming that no Transferee with an interest of 25% or more is on the list of Specially Designated Nationals or other blocked persons published by the U.S. Office of Foreign Assets Control, or on the list of persons or entities prohibited from doing business with the Department of Housing and Urban Development.
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