Freddie Mac Loan Number:
_____________________
Property Name:
_____________________

SELLER’S DISCLOSURE SUMMARY
AND CERTIFICATE OF
REPRESENTATIONS AND WARRANTIES 
(CME)

(Revised 7-19-2011)

THIS SELLER’S DISCLOSURE SUMMARY AND CERTIFICATE OF REPRESENTATIONS AND WARRANTIES ( “Certificate”) is made by ______________________ (“Seller”) as of __________, _____, to the Federal Home Loan Mortgage Corporation (“Freddie Mac”), in connection with a loan made by Seller to ____________________ in the original principal amount of $___________ (“Loan”), and in addition to all other representations, warranties and covenants made by Seller in connection with the Loan, in order to induce Freddie Mac to purchase the Loan.
The likely primary Seller review responsibility for each representation below is indicated in italics— either underwriting (UW) or legal (Legal). These italicized indications, as well as the captions and headings of each section below, are for convenience only and will be disregarded in construing this Certificate.

Each defined term in this Certificate will have the meaning ascribed to that term in Exhibit A, unless otherwise defined in this Certificate.
Subject to any Exceptions indicated by a check box below and set forth in Exhibit B, Seller represents and warrants with respect to each Mortgage that as of the date specified below or, if no date is specified, as of Freddie Mac Funding Date, all of the following representations and warranties are true and correct in all material respects:

1.
Ownership. (Legal)
(a)
Immediately prior to the transfer to Freddie Mac of the Mortgages, the Seller had good title to, and was the sole owner of, each Mortgage.
(b)
The Seller has full right, power and authority to transfer and assign each of the Mortgages to Freddie Mac and has validly and effectively conveyed (or caused to be conveyed) to Freddie Mac or its designee all of the Seller’s legal and beneficial interest in and to the Mortgages free and clear of any and all liens, pledges, charges, security interests and/or other encumbrances.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
2.
[INTENTIONALLY DELETED]
3.
Licenses, Permits and Authorization.
(a)
As of the Origination Date, to Seller’s knowledge, based on the related Borrower’s representations and warranties in the related Mortgage Documents, the Borrower, commercial lessee and/or operator of the Mortgaged Property was in possession of all material licenses, permits, and authorizations required for use of the related Mortgaged Property as it was then operated. (Legal/UW)
(b)
The Seller has not modified the Borrower’s covenants in the related Mortgage Documents that the Borrower shall remain in material compliance with all material licenses, permits and other legal requirements necessary and required to conduct its business. (Legal)
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
4.
Validity of Mortgage Documents. (Legal)
(a)
Each Note, Security Instrument or other agreement that evidences or secures the related Mortgage and was executed by or for the benefit of the related Borrower or any guarantor is the legal, valid and binding obligation of the signatory, enforceable in accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other laws affecting the enforcement of creditors’ rights or by general principles of equity (regardless of whether enforceability is considered in a proceeding in equity or at law).
The Seller may meet the foregoing representation and warranty by providing one of the following:

(i)
An opinion in the form set forth on Freddie Mac’s website; or

(ii)
An opinion that Freddie Mac’s counsel has approved in writing, so long as Borrower or Seller pays for Freddie Mac’s counsel’s fees.
(b)
There is no valid offset, defense, counterclaim, or right of rescission available to the related Borrower or any guarantor with respect to such Note, Security Instrument or other agreement, except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other laws affecting the enforcement of creditors’ rights or by general principles of equity (regardless of whether enforceability is considered in a proceeding in equity or at law).
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
5.
Assignment of Leases. (Legal)
(a)
The Seller has not modified the Security Instrument which contains an Assignment of Leases that is part of the related Security Instrument.
(b)
Based on the Title Policy, each such Assignment of Leases creates a valid present assignment of, or a valid first priority lien or security interest in, certain rights under the related lease or leases, except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other laws affecting the enforcement of creditors’ rights or by general principles of equity (regardless of whether enforceability is considered in a proceeding in equity or at law).
The Seller may meet the foregoing representation and warranty regarding the validity of each such Assignment of Leases by providing one of the following:

(i)
An opinion in the form set forth on Freddie Mac’s website; or

(ii)
An opinion that Freddie Mac’s counsel has approved in writing, so long as Borrower or Seller pays Freddie Mac’s counsel’s fees.
(c)
Based on the Title Policy, no Person other than the related Borrower owns any interest in any payments due under the related lease or leases that is superior to or of equal priority with the lender’s interest.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
6.
Valid Assignment. (Legal)
(a)
Each related assignment of Security Instrument and related assignment of Assignment of Leases, if any, from the Seller to Freddie Mac constitutes the legal, valid and binding assignment from the Seller to Freddie Mac, except as enforcement may be limited by bankruptcy, insolvency, reorganization, liquidation, receivership, moratorium or other laws relating to or affecting the enforcement of creditors’ rights or by general principles of equity (regardless of whether enforceability is considered in a proceeding in equity or at law).

(b)
The Seller has not modified the assignment of Security Instrument and related assignment of Assignment of Leases, if any, and such assignments continue to contain no restrictions on transfer of such assignment of Security Instrument and related assignment of Assignment of Leases.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
7.
No Modifications. (Legal)
Except as set forth in the related Final Delivery Package,

(a)
no Mortgage has been modified, altered, satisfied, canceled, subordinated or rescinded, and
(b)
no Mortgaged Property has been released from the lien of the related Security Instrument in any manner which materially interferes with the security in the collateral intended to be provided by the lien of such Security Instrument, and

(c)
the Seller has not waived any material term in the related Mortgage Loan which materially interferes with the security intended to be provided by the lien of the Security Instrument.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
8.
Valid First Lien. (Legal)
(a)
Based on the Title Policy, each related Security Instrument creates a valid and enforceable first lien on the related Mortgaged Property, subject to Permitted Encumbrances (as defined below) and except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other laws affecting the enforcement of creditors’ rights or by general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).
The Seller may meet the foregoing representation and warranty regarding the validity and enforceability of each Security Instrument by providing one of the following:

(i)
An opinion in the form set forth on Freddie Mac’s website; or

(ii)
An opinion that Freddie Mac’s counsel has approved in writing, so long as Borrower or Seller pays Freddie Mac’s counsel’s fees.
(b)
In the case of the Crossed Mortgages, however, the related Security Instrument encumbering the related Mortgaged Property also secures one or more other Mortgages.
(c)
Based on the Title Policy, the related Mortgaged Property is free and clear of any mechanics’ and materialmen’s liens which are prior to or equal with the lien of the related Security Instrument, except those which are bonded over, escrowed for or insured against by a Title Policy (as defined below).
(d)
A UCC financing statement has been filed and/or recorded (or sent for filing or recording) in all places (if any) necessary to perfect a valid security interest in the personal property necessary to operate the related Mortgaged Property, to the extent a security interest may be created by filing or recording.
(e)
Any security agreement or equivalent document related to and delivered in connection with the Mortgage establishes and creates a valid and enforceable lien on property described therein, subject to Permitted Encumbrances (as defined below) and except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium or other laws affecting the enforcement of creditors’ rights or by general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).
The Seller may meet the foregoing representation and warranty regarding the validity and enforceability of any security agreement or equivalent document by providing an opinion that Freddie Mac’s counsel has approved in writing, so long as Borrower or Seller pays Freddie Mac’s counsel’s fees.

|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
9.
Title Insurance. (Legal)
Each Mortgaged Property is covered by an ALTA lender’s title insurance policy (or its equivalent as set forth in the applicable jurisdiction) (“Title Policy”) in the principal amount of the related Mortgage (or the allocated loan amount of the portions of the Mortgaged Property that are covered by such Title Policy).  Each Title Policy insures that the related Security Instrument is a valid first priority lien on the related Mortgaged Property, subject only to Permitted Encumbrances (as defined below).  Each Title Policy is in full force and effect and all premiums thereon have been paid.  No material claims have been made or paid under the Title Policy.  The Seller has not done, by act or omission, anything that would materially impair or diminish the coverage under the Title Policy, and has no knowledge of any such action or omission.  Immediately following the transfer and assignment of the related Mortgage to Freddie Mac, the Title Policy will inure to the benefit of Freddie Mac without the consent of or notice to the insurer of the Title Policy.  As of the Closing Date, to the Seller’s knowledge, the insurer of the Title Policy is qualified to do business in the jurisdiction in which the related Mortgaged Property is located.
“Permitted Encumbrances” shall mean:
(a)
the lien of current real property taxes, ground rents, water charges, sewer rents and assessments not yet delinquent,
(b)
covenants, conditions and restrictions, rights of way, easements and other matters of public record, none of which, individually or in the aggregate, materially interferes with (i) the current use of the Mortgaged Property, (ii) the security in the collateral intended to be provided by the lien of such Security Instrument, (iii) the related Borrower’s ability to pay its obligations when they become due or (iv) the value of the Mortgaged Property,
(c)
exceptions, exclusions and other matters set forth in such Title Policy, none of which, individually or in the aggregate, materially interferes with (i) the current use of the Mortgaged Property, (ii) the security in the collateral intended to be provided by the lien of such Security Instrument, (iii) the related Borrower’s ability to pay its obligations when they become due or (iv) the value of the Mortgaged Property,
(d)
the rights of tenants, as tenants only, under leases, including subleases, pertaining to the related Mortgaged Property,
(e)
other matters to which similar properties are commonly subject, none of which, individually or in the aggregate, materially interferes with (i) the current use of the Mortgaged Property, (ii) the security in the collateral intended to be provided by the lien of such Security Instrument, (iii) the related Borrower’s ability to pay its obligations when they become due or (iv) the value of the Mortgaged Property,
(f)
if the related Mortgage is a Crossed Mortgage, the lien of any Mortgage that is cross-collateralized with such Crossed Mortgage, and

(g)
any exceptions to title that come within the safe harbor categories set forth in Section 29.2(f) of the Guide.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
10.
Full Disbursement. (Legal)
The proceeds of the Mortgage have been fully disbursed and there is no requirement for future advances.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
11.
Condition of Mortgaged Property; Condemnation.
(a)
To the knowledge of Seller:

(i)
each related Mortgaged Property is free of any material damage that would materially and adversely affect the use or value of such Mortgaged Property as security for the Mortgage (other than normal wear and tear), or

(ii)
to the extent Freddie Mac required as set forth in the Purchase Contract, the Seller has required a reserve, letter of credit, guaranty or other mitigant with respect to the condition of the Mortgaged Property. (UW)
(b)
To the Seller’s knowledge, there is no proceeding pending for the total or partial condemnation of such Mortgaged Property that would have a material adverse effect on the use or value of the Mortgaged Property. (Legal)
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
12.
Inspection of Mortgaged Property. (UW)
The Seller (or if the Seller is not the Mortgage Originator, the Mortgage Originator) inspected or caused to be inspected each Mortgaged Property in connection with the origination of the related Mortgage.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
13.
No Shared Appreciation. (Legal)
The Seller has not modified any Mortgage to include a shared appreciation feature, any other contingent interest feature or a negative amortization feature.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
14.
Whole Loan. (Legal)
Each Mortgage is a whole loan and contains no equity participation by Seller;

|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
15.
Compliance with Laws.
(a)
Each Mortgage complied in all material respects with, or was exempt from, applicable usury laws in effect as of its Origination Date.
The Seller may meet the foregoing representation and warranty by providing one of the following:

(i)
An opinion in the form set forth on Freddie Mac’s website; or

(ii)
An opinion that Freddie Mac’s counsel has approved in writing, so long as Borrower or Seller pays for Freddie Mac’s counsel’s fees. (Legal)
(b)
To the best of the Seller’s knowledge, in reliance on Environmental Reports, a property inspection report or engineering report prepared in connection with the origination of the Mortgage, and the Title Policy and except as set forth in such reports and policy, as of its Origination Date, each Mortgaged Property complied in all material respects with, or was exempt from, all applicable federal, state or local laws, except to the extent any noncompliance did not materially and adversely affect the value of the Mortgaged Property, the security in the collateral intended to be provided by the lien of the related Security Instrument or the related Borrower’s operations at the Mortgaged Property; provided, however, that the foregoing does not address or otherwise cover the representation or warranty made by the Seller in paragraph 24(e) of this Certificate. (UW)
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
16.
Servicing. (UW)
As of the Closing Date, the origination, servicing and collection practices used by the Seller or, to the Seller’s knowledge, any prior holder or servicer of each Mortgage have been in compliance with all applicable laws and regulations, substantially in accordance with the practices of prudent commercial mortgage lenders with respect to similar Mortgages, and in compliance with the Guide as modified by the CME Addendum.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
17.
Taxes and Assessments. (Legal)
Either:

(a)
Based on the Title Policy, there are no delinquent or unpaid taxes, assessments (including assessments payable in future installments) or other outstanding charges affecting any Mortgaged Property that are or may become a lien of priority equal to or higher than the lien of the related Security Instrument, or
(b)
an escrow of funds has been established in an amount (including all ongoing escrow payments to be made prior to the date on which taxes and assessments become delinquent) sufficient to cover the payment of such taxes and assessments.
For purposes of this representation and warranty, real property taxes and assessments shall not be considered unpaid until the date on which interest or penalties would be first payable thereon.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
18.
Escrow Deposits. (UW)
(a)
Except as disbursed prior to the Freddie Mac Funding Date pursuant to the Mortgage Documents, all escrow deposits and payments relating to each Mortgage that are required to be deposited or paid as of the Freddie Mac Funding Date, have been deposited or paid.  All escrow deposits and payments required pursuant to each Mortgage Loan are in the possession, or under the control, of the Seller.

(b)
All such escrow deposits that have not been disbursed pursuant to the Mortgage Documents are being conveyed by the Seller to Freddie Mac and identified with appropriate detail.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
19.
Insurance.

(a)
Based on the documentation required to be provided pursuant to Section 31.17 of the Guide, each related Mortgaged Property is insured by:
(i)
fire and extended perils insurance policy, issued by an insurer meeting the requirements of the Mortgage Documents, in an amount (A) not less than the lesser of (X) the principal amount of the related Mortgage and (Y) the replacement cost (with no deduction for physical depreciation) of the Mortgaged Property, and (B) not less than the amount necessary to avoid the operation of any co-insurance provisions with respect to the related Mortgaged Property,
(ii)
business interruption or rental loss insurance covering the loss of at least 12 months of income, and
(iii)
comprehensive general liability insurance in amounts generally required by prudent commercial mortgage lenders for similar properties.  All premiums on such insurance policies required to be paid have been paid. (UW)
(b)
Each such insurance policy names the lender under the Mortgage and its successors and assigns as a named or additional insured.  Each such insurance policy requires prior notice to the insured of termination or cancellation, and no such notice has been received by the Seller. (UW)
(c)
The Seller has not modified the related Mortgage Documents for each Mortgage that obligate the related Borrower to maintain all such insurance and, if the Borrower fails to do so, authorize the lender to maintain such insurance at the Borrower’s cost and expense and to seek reimbursement for such insurance from the Borrower. (Legal)
(d)
The Seller has not modified the related Mortgage Documents to expressly excuse the related Borrower from obtaining and maintaining insurance coverage for acts of terrorism. (Legal)
(e)
The Seller has not modified the related Mortgage Documents for each Mortgage that contain customary provisions consistent with the practices of prudent commercial mortgage lenders requiring the related Borrower to obtain such other insurance as the lender may require from time-to-time. (Legal/UW)
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
20.
Flood Insurance.
Based solely on a flood zone determination, if any portion of the improvements on the Mortgaged Property is located in an area identified by the Federal Emergency Management Agency as a special flood hazard area, then:
(a)
The Seller has not modified the related Mortgage Documents with respect to the amount of flood insurance that the Borrower is required to maintain for such portion of the improvements located in a special flood hazard area.  However, if Freddie Mac agrees in writing to any revisions in the amount of flood insurance that the Borrower is required to maintain, then such amount shall not be less than the minimum of the maximum coverage available under the federal flood insurance program, and (Legal/UW)
(b)
The Seller has not modified the related Mortgage Documents authorizing the lender to maintain such insurance if the Borrower fails to do so, at the Borrower’s cost and expense, and to seek reimbursement for such insurance from the Borrower. (Legal)
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
21.
Defaults. (Legal)
There exists no monetary default (other than payments due but not yet 30 days or more past due), and, to the Seller's knowledge, there exists no non-monetary default, breach, violation or event of acceleration existing under the related Mortgage Loan that, with the passage of time or with notice and the expiration of any grace or cure period, would constitute a default, breach, violation or event of acceleration) under such Mortgage, which, in any such case, materially and adversely affects the use or value of such Mortgage or the related Mortgaged Property; provided, however, that the representations and warranties set forth in this paragraph 21 do not address or otherwise cover any default, breach, violation or event of acceleration that specifically pertains to any matter otherwise covered by any other representation or warranty made by the Seller in this Certificate; and, provided, further, that a breach by the Borrower of any representation or warranty contained in any Mortgage Document (each, a “Borrower Representation”) shall not constitute a non-monetary default, breach, violation or event of acceleration for purposes of this paragraph 21 if the subject matter of such Borrower Representation is covered by any representation or warranty made by the Seller in this Certificate.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
22.
Payments Current. (Legal)
No scheduled payment of principal and interest under any Mortgage was 30 days or more past due, and no Mortgage was 30 days or more delinquent in the twelve-month period immediately preceding the Freddie Mac Funding Date.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
23.
Customary Provisions. (Legal)
(a)
The Seller has not modified the Note or Security Instrument for each Mortgage that, together with applicable state law, contains customary and enforceable provisions so as to render the rights and remedies of the holder of such Note or Security Instrument adequate for the practical realization against the related Mortgaged Property of the principal benefits of the security in the collateral intended to be provided by such Note or the lien of such Security Instrument, including realization by judicial or if applicable, non-judicial foreclosure, except as the enforcement of the Security Instrument may be limited by bankruptcy, insolvency, reorganization, moratorium, redemption or other laws affecting the enforcement of creditors’ rights or by general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).
The Seller may meet the foregoing representation and warranty regarding the enforceability of the Note and Security Instrument and adequacy of such rights and remedies by providing one of the following:

(i)
An opinion in the form set forth on Freddie Mac’s website; or

(ii)
An opinion that Freddie Mac’s counsel has approved in writing, so long as Borrower or Seller pays for Freddie Mac’s counsel’s fees.

(b)
As of the Origination Date, no Borrower was a debtor in a state or federal bankruptcy or insolvency proceeding and, to the Seller's knowledge, as of the Funding Date, no Borrower is a debtor in a state or federal bankruptcy or insolvency proceeding.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
24.
Environmental Conditions.

(a)
As of the Origination Date, the Seller has not modified the Borrower’s representation and warranties in all material respects that to the Borrower’s knowledge (except as set forth in certain Environmental Reports and except as commonly used (i) in the operation and maintenance of properties of similar kind and nature to the Mortgaged Property, (ii) in accordance with prudent management practices and applicable law, and (iii) in a manner that does not result in any contamination of the Mortgaged Property that is not permitted by law), such Borrower has not used, caused or permitted to exist (and will not use, cause or permit to exist) on the related Mortgaged Property any hazardous materials in any manner which violates federal, state or local laws, ordinances, regulations, orders, directives or policies governing the use, storage, treatment, transportation, manufacture, refinement, handling, production or disposal of hazardous materials or other environmental laws. (Legal)
(b)
The Seller has not modified the Borrower’s (or an Affiliate thereof) agreement to indemnify, defend and hold the lender and its successors and assigns harmless from and against losses, liabilities, damages, injuries, penalties, fines, expenses, and claims of any kind whatsoever (including attorneys’ fees and costs) paid, incurred or suffered by, or asserted against, any such party resulting from a breach of the foregoing representations or warranties given by the Borrower in connection with such Mortgage. (Legal)
(c)
As of the Closing Date, a Phase I Environmental Report and, in the case of certain Mortgages, a Phase II Environmental Report, was conducted by a reputable environmental consulting firm with respect to the related Mortgaged Property. (UW)
(d)
If any material non-compliance or material existence of hazardous materials was indicated in any Phase I Environmental Report or Phase II Environmental Report, then at least one of the following statements is true:
(i)
funds reasonably estimated to be sufficient to cover the cost to cure any material non-compliance with applicable environmental laws or material existence of hazardous materials have been escrowed, or a letter of credit in such amount has been provided, by the related Borrower and held by the Seller or its servicer;

(ii)
if the Environmental Report recommended an operations and maintenance plan, but not any material expenditure of funds, an operations or maintenance plan has been required to be obtained by the related Borrower;

(iii)
the environmental condition identified in the related Environmental Report was remediated or abated in all material respects;
(iv)
a no further action or closure letter was obtained from the applicable governmental regulatory authority (or the environmental issue affecting the related Mortgaged Property was otherwise listed by such governmental authority as “closed”);
(v)
such conditions or circumstances identified in the Phase I Environmental Report were investigated further and, based upon such additional investigation, an environmental consultant recommended no further investigation or remediation;
(vi)
a party with financial resources reasonably estimated to be adequate to cure the condition or circumstance provided a guaranty or indemnity to the related Borrower to cover the costs of any required investigation, testing, monitoring or remediation;
(vii)
the reasonably estimated costs of such remediation does not exceed 2% of the outstanding principal balance of the related Mortgage; or
(viii)
[INTENTIONALLY DELETED]. (UW)
(e)
To the best of the Seller’s knowledge, in reliance on such Environmental Reports and except as set forth in such Environmental Reports, each Mortgaged Property is in material compliance with all applicable federal, state and local environmental laws pertaining to environmental hazards, and to the best of the Seller’s knowledge, no notice of violation of such laws has been issued by any governmental agency or authority, except, in all cases, as indicated in such Environmental Reports or other documents previously provided to Freddie Mac. (UW)
(f)
The Seller has not taken any action which would cause the Mortgaged Property not to be in compliance with all applicable federal, state and local environmental laws pertaining to environmental hazards. (Legal)
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
25.
Due on Sale. (Legal)
The Seller has not modified the Mortgage provisions for the acceleration of the payment of the unpaid principal balance of such Mortgage if, without the consent of the holder of the Security Instrument, the related Mortgaged Property or a controlling interest in the related Borrower is directly or indirectly transferred or sold, except with respect to (a) transfers of certain interests in the related Borrower to Persons already holding interests in such Borrower, their family members, affiliated companies and other estate planning related transfers that satisfy certain criteria specified in the related Security Instrument (which criteria are consistent with the practices of prudent commercial mortgage lenders) or (b) if the related Mortgaged Property is a residential cooperative property, transfers of stock of the related Borrower in connection with the assignment of a proprietary lease for a unit in the related Mortgaged Property by a tenant-shareholder of the related Borrower to other Persons who by virtue of such transfers become tenant-shareholders in the related Borrower.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
26.
Encroachments. (Legal/UW)
(a)
To the Seller’s knowledge (based on surveys and/or the Title Policy obtained in connection with the origination of the Mortgages), as of the related Origination Date of each Mortgage, all of the material improvements on the related Mortgaged Property that were considered in determining the appraised value of the Mortgaged Property lay wholly within the boundaries and building restriction lines of such property, except for encroachments onto adjoining parcels that are insured against by the related Title Policy or that do not materially and adversely affect the operation, use or value of such Mortgaged Property or the security intended to be provided by the Security Instrument, except for violations of the building restriction lines that are covered by building law or ordinance coverage in amounts customarily required by prudent commercial mortgage lenders.
(b)
No improvements on adjoining properties materially encroached upon such Mortgaged Property so as to materially and adversely affect the use or value of such Mortgaged Property, or the security intended to be provided by the Security Instrument, except those encroachments that are insured against by the related Title Policy.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
27.
CME Mortgage Data and Electronic Delivery. (UW)
For each piece of data that the Seller provides to Freddie Mac via the CME Data Update Template, such data is complete and accurate in all material respects as of the Closing Date.  For each compact disc that the Seller submits to Freddie Mac as part of the CME Electronic Delivery, the documentation contained on such compact disc is an exact duplicate of the documents in the Final Delivery Package as of the Closing Date (other than any surveys).
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
28.
Ground Leases. (Legal)
With respect to any Mortgage secured in whole or in part by the related Borrower’s interest as lessee under a ground lease of the related Mortgaged Property (but not also by the related fee interest in such Mortgaged Property), based upon the terms of the ground lease and any estoppel received from the ground lessor, all of the following are true:

(a)
The ground lease or a memorandum regarding such ground lease has been duly recorded.  The ground lease (or the related estoppel letter or lender protection agreement between the Seller and related lessor) does not prohibit the current use of the Mortgaged Property and does not prohibit the interest of the lessee under the ground lease to be encumbered by the related Security Instrument.  To the best of Seller’s knowledge, there has been no material change in the terms of such ground lease since the Origination Date of the related Mortgage, with the exception of material changes reflected in written instruments that are a part of the related Final Delivery Package.
(b)
Either (i) the ground lease provides that it may not be amended, modified, canceled or terminated without the prior written consent of the lender and that any such action without such consent is not binding on the lender, its successors or assigns or (ii) the ground lessor under such ground lease has agreed in a writing included in the related Final Delivery Package that the ground lease may not be amended, modified, canceled or terminated without the prior written consent of the lender and that any such action without such consent is not binding on the lender, its successors or assigns.
(c)
The ground lease has an original term (including any extension options set forth in the ground lease) that extends not less than (i) in the case of a Mortgage that fully amortizes by its Maturity Date, 10 years after the stated Maturity Date of the related Mortgage or (ii) in the case of a Mortgage that has a balloon payment on its Maturity Date, 20 years after the stated Maturity Date of the related Mortgage.
(d)
Based on the related Title Policy obtained by the Seller, the ground lease is not subject to any liens or encumbrances superior to, or of equal priority with, the Security Instrument, other than Permitted Encumbrances that encumber the ground lessor’s and ground lessee’s interests in the Mortgaged Property.
(e)
The ground lease is assignable to the lender and its assigns without the consent of the ground lessor under the ground lease (or, if such consent is required, it has been obtained).
(f)
The ground lease is in full force and effect, and the Seller has no actual knowledge that any default beyond applicable notice and grace periods has occurred or that there is any existing condition which, but for the passage of time or giving of notice, would result in a default under the terms of the ground lease.
(g)
The ground lease or an ancillary agreement between the ground lessor and the lessee (which lease or agreement is part of the Final Delivery Package) requires the ground lessor to give notice of any default by the lessee to the lender.
(h)
A lender is permitted a reasonable opportunity (including, where necessary, sufficient time to gain possession of the interest of the lessee under the ground lease through legal proceedings or to take other action so long as the lender is proceeding diligently) to cure any default under the ground lease that is curable after the receipt of notice of any default, before the ground lessor may terminate the ground lease.
(i)
The ground lease does not impose any restrictions on subletting that would be viewed as commercially unreasonable by a prudent commercial mortgage lender lending on a similar Mortgaged Property in the lending area where the Mortgaged Property is located.  The ground lessor is not permitted, in absence of an uncured default, to disturb the possession, interest or quiet enjoyment of any subtenant of the lessee in the relevant portion of the Mortgaged Property subject to the ground lease for any reason, or in any manner, which would adversely affect the security in the collateral intended to be provided by the lien of the related Security Instrument.
(j)
Under the terms of the ground lease and the related Security Instrument, any related insurance proceeds or condemnation award (other than in respect of a total or substantially total loss or taking) will be applied either to the repair or restoration of all or part of the related Mortgaged Property, with the lender (or a trustee appointed by or acceptable to the lender) having the right to hold and disburse such proceeds as repair or restoration progresses (except in any case where a provision entitling another party to hold and disburse such proceeds would not be viewed as commercially unreasonable by a prudent commercial mortgage lender), or to the payment of the outstanding principal balance of the related Mortgage, together with any accrued interest; provided that, in the case of condemnation awards, the ground lessor may be entitled to a portion of such award.
(k)
Under the terms of the ground lease and the related Security Instrument, any related insurance proceeds or condemnation award in respect of a total or substantially total loss or taking of the related Mortgaged Property will be applied first to the payment of the outstanding principal balance of the related Mortgage, together with any accrued interest (except as provided by applicable law or in cases where a different allocation would not be viewed as commercially unreasonable by a prudent commercial mortgage lender, taking into account the relative duration of the ground lease and the related Security Instrument and the ratio of the market value of the related Mortgaged Property to the outstanding principal balance of such Mortgage).  Until the principal balance and accrued interest are paid in full, neither the lessee nor the ground lessor under the ground lease will have an option to terminate or modify the ground lease without the prior written consent of the lender as a result of any casualty or partial condemnation, except to provide for an abatement of the rent.
(l)
Provided that the lender cures any defaults which are susceptible to being cured, the ground lessor has agreed to enter into a new lease upon termination of the ground lease or if the ground lease is rejected in a bankruptcy proceeding.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
29.
Crossed Mortgage. (Legal)
With respect to Mortgages that are Crossed Mortgages, all other loans that are cross-collateralized or cross-defaulted with such Crossed Mortgages are being transferred to Freddie Mac.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
30.
Subordinate Mortgages. (Legal)
Except as set forth as an Exception in the Letter of Commitment and except as set forth in the Mortgage Documents regarding future permitted subordinate debt, there are no subordinate mortgages encumbering the related Mortgaged Property, nor, to the best of the Seller’s knowledge, are there any preferred equity interests held by the Seller or any mezzanine debt related to such Mortgaged Property.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
31.
Single Purpose Entity. (Legal)
Except in cases where the related Mortgaged Property is a residential cooperative property, the Seller has not modified the Mortgage Documents executed in connection with:
(a)
each Mortgage with an original principal balance of $5,000,000 or more that require that the related Borrower be a Single Purpose Entity.  For this purpose, “Single Purpose Entity” shall mean an entity, other than an individual, having organizational documents which provide substantially to the effect that the entity (i) is formed or organized solely for the purpose of owning and operating one or more Mortgaged Properties, (ii) is prohibited from engaging in any business unrelated to such property and the related Mortgage and (iii) does not have any assets other than those related to its interest in the related Mortgaged Property or its financing, or any indebtedness other than as permitted under the related Mortgage; and

(b)
each Mortgage with an original principal balance of less than $5,000,000 that require that the related Borrower (i) is prohibited from engaging in any business unrelated to such property and the related Mortgage and (ii) shall not have any assets other than those related to its interest in the related Mortgaged Property or its financing.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
32.
Due on Encumbrance. (Legal)
The Seller has not modified the Mortgage Documents that prohibit the related Borrower (a) from mortgaging or otherwise encumbering the Mortgaged Property without the prior written consent of the lender or the satisfaction of debt service coverage or similar criteria specified in the related Mortgage Documents and (b) from carrying any additional indebtedness, except as set forth in the Mortgage Documents or in connection with trade debt and equipment financings incurred in the ordinary course of Borrower’s business.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
33.
Access, Public Utilities and Separate Tax Parcels. (Legal/UW)
Each Mortgaged Property (a) is located on or adjacent to a dedicated road, or has access to an irrevocable easement permitting ingress and egress, (b) is served by public utilities and services generally available in the surrounding community or otherwise appropriate for the use in which the Mortgaged Property is currently being utilized, and (c) constitutes one or more separate tax parcels; provided that, any requirement described in clauses (a), (b) or (c) shall be satisfied if such matter is covered by an endorsement under the related Title Policy.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
34.
Deed of Trust. (Legal)
With respect to each Security Instrument that is a deed of trust, (a) to the knowledge of the Seller, a trustee, duly qualified under applicable law to serve as trustee, currently serves as trustee and is named in the deed of trust (or has been or may be substituted in accordance with applicable law by the related lender), and (b) the Seller has not modified such deed of trust to provide for the payment of fees or expenses to such trustee by the Seller, Freddie Mac or any transferee of the Seller or Freddie Mac.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
35.
Litigation. (Legal/UW)
To the knowledge of the Seller, there are no actions, suits or proceedings before any court, administrative agency or arbitrator concerning any Mortgage, Borrower or related Mortgaged Property that might (a) adversely affect title to the Mortgaged Property or the validity or enforceability of the related Security Instrument, (b) materially and adversely affect the value of the Mortgaged Property as security for the Mortgage, (c) materially and adversely affect the use for which the premises were intended, or (d) materially and adversely affect the Borrower’s ability to perform under the related Mortgage Loan.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
36.
No Advances. (Legal)
No advance of funds has been made by the Seller to the related Borrower (other than mezzanine debt and the acquisition of preferred equity interests by the preferred equity interest holder, as disclosed as an Exception in the Letter of Commitment), and no advance of funds have, to the Seller’s knowledge, been received (directly or indirectly) from any Person other than the related Borrower for or on account of payments due on the Mortgage.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
37.
Qualification To Do Business. (Legal)
To the extent required under applicable law, as of the Freddie Mac Funding Date or as of the date that such entity held the Note, each holder of the Note was authorized to transact and do business in the jurisdiction in which the related Mortgaged Property is located, or the failure to be so authorized did not materially and adversely affect the enforceability of such Mortgage.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
38.
All Collateral Transferred. (Legal)
All collateral that secures the Mortgages is being transferred to Freddie Mac as part of the Mortgages.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
39.
Releases of Mortgaged Property. (Legal)
Except as disclosed as an Exception in the Letter of Commitment, with respect to the Crossed Mortgages and Mortgages secured by multiple Mortgaged Properties, no Mortgage requires the lender to release all or any material portion (which portion was included in the appraisal for such Mortgaged Property and/or generates income) of the related Mortgaged Property from the lien of the related Security Instrument, except:
(a)
upon payment in full of all amounts due under the related Mortgage,
(b)
in connection with a full or partial defeasance pursuant to provisions in the related Mortgage Documents, or

(c)
upon the payment of a release price and any related prepayment consideration (other than with respect to releases of unimproved out-parcels or other portions of the Mortgaged Property that will not have a material adverse effect on the use or value of the collateral for the related Mortgage, for which no such release price or prepayment consideration shall be required).
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
40.
Insurance and Condemnation. (Legal)
(a)
Except as provided in paragraphs 28(j) and 28(k) above, the Seller has not modified the Security Instrument that provides that casualty insurance proceeds will be applied (i) to the restoration or repair of the related Mortgaged Property, (ii) to the restoration or repair of the related Mortgaged Property, with any excess insurance proceeds after restoration or repair being paid to the Borrower, or (iii) to the reduction of the principal amount of the Mortgage.

(b)
The Seller has not modified the related Mortgage Documents that state in the case of all casualty losses or takings in excess of a specified dollar amount that a prudent commercial lender would deem satisfactory and acceptable, the lender or a trustee appointed by it (if the lender does not exercise its right to apply the casualty insurance proceeds to the principal balance of the related Mortgage Loan in accordance with the Mortgage Loan Documents) has the right to hold and disburse such proceeds as the repairs or restoration progresses.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
41.
Zoning. (Legal/UW)
(a)
Based upon (i) a statement of full restoration by a zoning authority or copies of legislation or variance permitting full restoration of the Mortgaged Property, (ii) a damage restoration statement along with an evaluation of the Mortgaged Property, (iii) a zoning report prepared by a company acceptable to Freddie Mac, (iv) an opinion of counsel and/or (v) other due diligence considered reasonable by prudent commercial mortgage lenders in the lending area where the subject Mortgaged Property is located (such reasonable due diligence includes, but is not limited to, building law or ordinance coverage as specified in clause (b)(ii) below),
(1)
the improvements located on or forming part of each Mortgaged Property comply with applicable zoning laws and ordinances, or

(2)
 such improvements constitute a legal non-conforming use or structure; or
(b)
if any such improvement comes within the requirements of clause (a)(2) above, either (i) the non-compliance does not materially and adversely affect the value of the related Mortgaged Property (as determined by the appraisal performed at origination or in connection with the sale of the related Mortgage by the Seller to Freddie Mac) or (ii) building law or ordinance coverage was provided in amounts customarily required by  prudent commercial mortgage lenders.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
42.
[INTENTIONALLY DELETED]

43.
Defeasance. (Legal)
(a)
The Seller has not modified the Mortgage Documents that provide that the Mortgage cannot be defeased prior to the date that is two years following the Closing Date or provide that the Mortgage cannot be defeased with any property other than government securities (as defined in Section 2(a)(16) of the Investment Company Act of 1940, as amended).

(b)
The Seller has not modified the related Mortgage Documents that provide that the related Borrower is responsible for the payment of all reasonable costs and expenses of the lender incurred in connection with (i) the defeasance of such Mortgage and the release of the related Mortgaged Property and (ii) the approval of an assumption of such Mortgage.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
44.
Carveouts to Non-Recourse. (Legal)
The Seller has not modified the Mortgage Documents for each Mortgage that provide that the related Borrower shall be liable to the Seller for any losses incurred by the Seller due to (a) the misapplication or misappropriation of rents after a demand is made after an event of default, insurance proceeds or condemnation awards, (b) any breach of the environmental covenants contained in the related Mortgage Documents and (c) fraud by such Borrower in connection with the application for or creation of the Mortgage or in connection with any request for any action or consent by lender.
|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
45.
Fixed Rate. (Legal)
The Seller has not modified the Mortgage that bears interest at a fixed rate.

|   |
No Exceptions


|   |
Exceptions indicated on Exhibit B
The following Exhibits, if marked with an “X” where provided, are attached to this Certificate and are made a part of this Certificate:

|X|
Exhibit A – Definitions

|   |
Exhibit B – Exceptions to Representations and Warranties

IN WITNESS WHEREOF, Seller has executed this Certificate as of the date first above written.
SELLER:

___________________________ ,
a __________________________



By: _____________________________
Name:
Title:

Seller’s counsel’s contact information:
_____________________
_____________________


_____________________

EXHIBIT A
DEFINITIONS
The following terms, when used in this Certificate, have the following meanings:
“Affiliate” means with respect to any specified Person, any other Person controlling, controlled by or under common control with such specified Person.

“Assignment of Leases” means with respect to any Mortgaged Property, any assignment of leases, rents and profits or similar instrument, executed by the related Borrower, assigning to the related lender all of the income, rents and profits derived from the ownership, operation, leasing or disposition of all or a portion of such Mortgaged Property, in the form which was duly executed, acknowledged and delivered, as amended, modified, renewed or extended through the Freddie Mac Funding Date.

“Borrower” means the borrower under a Mortgage.

“Closing Date” means the date of closing of the Securitization that includes the Mortgage.

“CME Data Update Template” means the template provided to each Seller/Servicer by Freddie Mac for Mortgages for the Capital Markets Execution Product that each Seller/Servicer must complete electronically and that is attached to the CME Addendum as Exhibit C.

“Crossed Mortgage” means any Mortgage that is cross-defaulted and cross-collateralized with any other Mortgage.

“Environmental Report” means the environmental audit report, if any, with respect to each Mortgaged Property delivered to Seller in connection with the related Security Instrument.

“Exceptions” means the exceptions with respect to the representations and warranties made by Seller as to the Mortgages, which exceptions are set forth in Exhibit B.

“Maturity Date” means with respect to any Mortgage, as of any date of determination, the date on which the last payment of principal is due and payable under the related Note, after taking into account any extensions permitted under the related Mortgage Documents and all principal prepayments received prior to such date of determination, but without giving effect to (i) any acceleration of the principal of such Mortgage by reason of default thereunder, (ii) any grace period permitted by the related Note or (iii) any modification, waiver or amendment of such Mortgage granted or agreed to by the lender occurring prior to such date of determination.

“Mortgage Documents” means, collectively, with respect to any Mortgage, the documents executed or delivered in connection with the origination of such Mortgage, or subsequently added to the related Final Delivery Package or Servicer File.

“Mortgage Originator” means any institution that originated a Mortgage for a related Borrower.

“Mortgaged Property” or “Mortgaged Properties” means the underlying real property that secures a Mortgage, in each case consisting of a parcel or parcels of land improved by a multifamily building, together with any personal property (to the extent the same are owned by the Borrower and necessary in connection with the operation of the related property), fixtures, leases and other property or rights pertaining thereto.

“Note” means the original executed note (or, if applicable, multiple notes collectively) evidencing the indebtedness of a Borrower under a Mortgage, together with any rider, addendum or amendment thereto.

“Origination Date” means with respect to any Mortgage, the date on which such Mortgage closed.

“Person” or “Persons” means any individual, corporation, partnership, limited liability company, joint venture, association, joint stock company, trust, unincorporated organization or government or any agency or political subdivision thereof.

“Security Instrument” shall mean any form of mortgage, deed of trust, or deed to secure debt encumbering any of the Mortgaged Properties, as security for a Mortgage, together with any and all amendments, extensions, renewals or replacements thereof, in whole or in part.

“Servicer File” means, collectively, with respect to any Mortgage, all documents, records and copies pertaining to such particular Mortgage that are required to be included in each Servicer’s file pursuant to the Guide.

Capitalized terms used but not defined in this Certificate will have the meanings assigned to them by the Freddie Mac Multifamily Seller/Servicer Guide (the “Guide”).

EXHIBIT B
EXCEPTIONS TO REPRESENTATIONS AND WARRANTIES

N/A
Seller’s Disclosure Summary and Certificate of Representations and Warranties (CME)
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