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SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
(UNRELATED OPERATOR) – SENIORS HOUSING
(Revised 5-1-2015)

THIS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT (UNRELATED OPERATOR) (“Agreement”) is made effective as of the ____ day of ____________, 20___, by and among ___________________ a _____________, whose address is ___________________ (“Lender”), ___________________, a _____________, whose address is ___________________ (“Tenant”), and __________________________________, a __________________, whose address is ___________________ (“Landlord”).

RECITALS
A.
Landlord (in such capacity, “Borrower”) has requested that Lender make a loan to Borrower in the amount of $_________________ (“Loan”). The Loan will be evidenced by a Multifamily Note from Borrower to Lender effective as of the date of this Agreement (“Note”). The Note is secured by, among other things, a Multifamily Loan and Security Agreement (“Loan Agreement”) and a Multifamily [Mortgage OR Deed of Trust OR Deed to Secure Debt] (“Security Instrument”), dated as of the date of this Agreement, which grants Lender a lien on the land described on Exhibit A together with the improvements erected on the land (collectively, the “Property”) 
B.
By a [INSERT TITLE OF LEASE] entered into between Landlord and Tenant dated as of _____________________ (“Lease”), Landlord leases the Property to Tenant. A true and correct copy of the Lease is attached to this Agreement as Exhibit B.
C.
Concurrently with the execution of this Agreement, Tenant is executing and delivering to Lender an Operator’s Estoppel Certificate (“Tenant’s Estoppel Certificate”) with respect to the terms of the Lease.
D.
Lender is unwilling to maintain or make the Loan to Landlord unless the Lease is and continues to be subordinate to the lien of the Security Instrument.
E.
The parties wish to subordinate of the Lease to the Security Instrument and to provide for the non-disturbance of Tenant by the holder of the Security Instrument on the terms set forth in this Agreement.

AGREEMENT
NOW, THEREFORE, in consideration of the premises and of the mutual covenants and agreements contained in this Agreement, the parties agree as follows:
1.
Consent to Lease.  Lender hereby consents to the Lease, subject to the terms and conditions of this Agreement.

2.
Subordination.  
(a)
The Lease is and will continue to be subject and subordinate to the lien and terms of the Security Instrument and to any and all advances made or to be made under or with respect to the Loan, the Security Instrument, the Loan Agreement or any of the other documents evidencing, securing or otherwise executed in connection with the Loan (as the Security Instrument, the Loan Agreement or any such other document may be amended from time to time, the “Loan Documents”), and to all current and future modifications, extensions, renewals and consolidations of the Loan Documents and the obligations secured by the Loan Documents, with the same force and effect as if the Security Instrument, as so amended, had been executed, delivered and recorded, and all such advances of the Loan or pursuant to the Loan Documents had been made, prior to the execution and delivery of the Lease, and without regard to the order of priority of recording the Security Instrument and the Lease, subject, however, to the provisions of this Agreement.
(b)
The provisions of the Loan Documents relative to the rights of Lender with respect to proceeds arising from an eminent domain taking (including a voluntary conveyance by Landlord) and/or insurance proceeds payable by reason of damage to or destruction of the Property or other collateral encumbered by the Loan Documents will at all times be prior and superior to and will control over any contrary provisions in the Lease.  
(c)
Tenant waives the provisions of the Lease and of any applicable law which may give Tenant a right or election to terminate the Lease or to reduce any of its obligations under the Lease, by reason of the subordination made pursuant to this Agreement or by reason of any action taken to foreclose the Security Instrument.
(d) 
Lender, at its sole election, may elect to make the Lease superior to the Security Instrument by filing a written notice of same in the same land records for filing the Security Instrument; provided, however, notwithstanding that the Lease may by unilateral subordination by Lender be made superior to the lien of the Security Instrument, and not withstanding any other provision of this Agreement to the contrary, the provisions of the Security Instrument, the Loan Agreement and the other Loan Documents relative to the rights of Lender with respect to proceeds arising from an eminent domain taking (including a voluntary conveyance by Landlord) and/or insurance proceeds payable by reason of damage to or destruction of the Property or other collateral encumbered by the Loan Documents will at all times be prior and superior to and will control over any contrary provisions in the Lease.  
(e)
Tenant will not subordinate the Lease to any other mortgages, deeds of trust or other security instruments without Lender’s prior written consent.

3.
Estoppel.  Tenant represents and warrants that the representations, warranties and certifications made by Tenant in Tenant’s Estoppel Certificate remain true and correct as of the date of this Agreement.
4.
Nondisturbance.  Lender agrees that so long as the Lease is in full force and effect and so long as no default by Tenant under the Lease has occurred and is continuing and so long as no default by Tenant under this Agreement has occurred and is continuing:

(a)
Tenant will not be named or joined as a party or otherwise in any suit, action or proceeding for the foreclosure of the Security Instrument, however, if Tenant is an indispensable party in a foreclosure proceeding with respect to the Security Instrument, Lender may so name or join Tenant if such naming or joinder may be accomplished without in any way diminishing or otherwise affecting the rights and privileges granted to Tenant under the Lease and this Agreement.
(b)
Tenant’s possession of the Property and Tenant’s right to possession of the Property will not be disturbed, affected or impaired by, nor will the Lease or the Lease term be terminated or otherwise affected by any suit, action or proceeding for the foreclosure of the Security Instrument.

For purposes of this Agreement, a “foreclosure” will include a sheriff’s or trustee’s sale under the power of sale contained in the Security Instrument, if applicable, a judicial foreclosure of the Security Instrument, the termination of any superior lease of the Property and any other transfer of Landlord’s interest in the Property under peril of foreclosure, including an assignment, deed or sale in lieu of foreclosure.  This Agreement satisfies any requirement in the Lease that Landlord provide Tenant with a subordination, non-disturbance and attornment agreement (or similar agreement).

5.
Attornment.  If Lender or any other person or entity becomes the owner of the Property by foreclosure by conveyance in lieu of foreclosure or otherwise (“Successor Landlord”), then Tenant agrees that the Lease will continue in full force and effect, without the necessity of executing a new lease, as a direct lease between Tenant and Successor Landlord and Tenant further agrees as follows:

(a)
Tenant will perform and observe its obligations under the Lease.
(b)
Tenant will attorn to and recognize Successor Landlord as the Landlord under the Lease for the remainder of the term of the Lease, such attornment to be automatic and self-operative.
(c)
Tenant will execute and deliver upon request of Successor Landlord an appropriate agreement of attornment to Successor Landlord.
Notwithstanding the foregoing, nothing in this Agreement will limit Lender’s or Successor Landlord’s right to terminate the Lease in accordance with the provisions of the Lease and this Agreement.

6.
Protection of Successor Landlord.  Tenant agrees that Successor Landlord will not be liable for, subject to, or bound by any of the following:

(a)
Claims, counterclaims, offsets or defenses of any nature which Tenant might have against Landlord or any prior landlord.
(b)
Defaults, misrepresentations, breach of warranty, negligence or any other acts or omissions of Landlord or any prior landlord.
(c)
Rent or additional rent which Tenant might have paid for more than the current month.
(d)
Any security deposit, reserve or other deposit or prepaid charge paid to Landlord or any prior landlord.
(e)
Representations or warranties of any nature whatsoever, including any representations or warranties respecting use, compliance with zoning, hazardous wastes or environmental laws, Landlord or any prior landlord’s title, Landlord or any prior landlord’s authority, habitability, fitness for purpose or possession.
(f)
Extensions, renewals, terminations, amendments or modifications of the Lease or any waivers or consents given to Tenant under or with respect to the Lease made or given without Lender’s written consent.
(g)
Landlord’s or any prior landlord’s liabilities or obligations under the Lease which were to be paid or performed (or which arose or accrued) before Successor Landlord became the owner of the Property.
(h)
Any obligation of Landlord or any prior landlord to construct, maintain, repair or rebuild the Property under the Lease, or to reimburse Tenant or otherwise pay for any such work.
(i)
Any obligations to indemnify Tenant under the Lease.
7.
Successor Landlord Exculpation.  Tenant will look solely to Lender’s or such other Successor Landlord’s interest in the Property for the payment and discharge of any obligation or liability imposed upon Lender or such other Successor Landlord under the Lease or this Agreement, and Lender and any other Successor Landlord will have no personal liability under the Lease or this Agreement.

8.
Rent.  Tenant has received notice that the Lease and the rents and all other sums due under the Lease have been assigned to Lender as security for the Loan secured by the Security Instrument and the Loan Agreement.  [ADD IF A CASH MANAGEMENT AGREEMENT IS REQUIRED IN CONNECTION WITH THE LOAN: Tenant has been directed to make all rent payments directly to a lockbox account established at _____________________ and Tenant agrees that such direction is irrevocable except with Lender’s express written consent, and therefore, until such time as the Security Instrument has been released of record, Tenant will make all rent payments solely to the designated lockbox account or as otherwise directed by Lender.  Landlord irrevocably authorizes Tenant to make the foregoing payments to Lender.]
9.
Lender’s Consent.  Wherever the Tenant would be required under the Lease to obtain the consent, approval, waiver or release of any sort from Landlord, Landlord will not give its consent unless Lender approves same in writing; any such consent, approval, waiver or release given without Lender’s approval will be null and void.

10.
Lender’s Right to Cure.  In the event of any act or omission by Landlord which would give Tenant the right, either immediately or after the lapse of a period of time, to terminate the Lease, or to claim a partial or total eviction, Tenant will not exercise any such right until both of the following conditions are satisfied:

(a) 
Tenant has sent written notice of the act or omission to Lender.

(b) 
Following Lender’s receipt of the notice specified in Section 10(a), Tenant has given Lender at least 60 days beyond the time that Landlord has under the Lease to cure or remedy the act or omission (unless such default reasonably requires possession of the Property to cure, and Lender is diligently attempting to gain such possession and effect such cure, then the cure period will be extended for so long as Lender is diligently attempting to gain such possession and effect such cure).
11.
Default by Tenant.  Notwithstanding the provisions of this Agreement, Landlord, and its successors and assigns, including any Successor Landlord, will not be estopped from taking such action as may be available to Landlord under the terms of the Lease if  Tenant defaults in performance of its obligations under the terms of the Lease.

12.
Estoppel and SNDA.  From time to time upon Lender’s or Successor Landlord’s request, Tenant will provide such requesting party with an estoppel certificate addressing such matters as Lender or Successor Landlord reasonably requests.  From time to time upon Lender’s or any Successor Landlord’s request, in connection with the prospective financing or refinancing of the Property, Tenant will enter into a subordination, non-disturbance and attornment agreement on substantially the same terms as are set forth in this Agreement or as otherwise reasonably requested by the prospective lender providing such financing.

13.
Termination. Following payment of the Loan in full and the release or assignment of the Security Instrument, this Agreement and all of Lender’s right, title and interest under this Agreement will terminate.

14.
Notice to Lender.  Tenant agrees that it will deliver to Lender a copy of all notices of default or termination (or with respect to any other material matter under or with respect to the Lease), given or received by it under the terms of the Lease within two days after giving or receipt of the notice.

15.
Notice.
(a)
All notices under or concerning this Agreement (“Notice”) 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 Tenant:
	Attention:


(b)
Any party to this Agreement may change the address to which Notices intended for it are to be directed by means of Notice given to the other party in accordance with this Section 15. Each party agrees that it will not refuse or reject delivery of any Notice given in accordance with this Section 15, that it will acknowledge, in writing, the receipt of any Notice upon request by the other party and that any Notice rejected or refused by it will be deemed for purposes of this Section 15 to have been received by the rejecting party on the date so refused or rejected, as conclusively established by the records of the U.S. Postal Service or the courier service.

16.
Governing Law; Consent to Jurisdiction and Venue.

(a)
This Agreement will be construed in accordance with and governed by the laws of the state in which the Property is located (the “Property Jurisdiction”).

(b)
Tenant and Landlord agree that any controversy arising under or in relation to this Agreement may be litigated in the Property Jurisdiction. The state and federal courts and authorities with jurisdiction in the Property Jurisdiction will have jurisdiction over all controversies that may arise under or in relation to this Agreement. Tenant and Landlord irrevocably consent to service, jurisdiction and venue of such courts for any such litigation and waive any other venue to which it might be entitled by virtue of domicile, habitual residence or otherwise. However, nothing in this Section 16 is intended to limit Lender’s right to bring any suit, action or proceeding relating to matters under this Agreement in any court of any other jurisdiction.

17.
Captions, Cross References and Exhibits. The captions assigned to provisions of this Agreement are for convenience only and will be disregarded in construing this Agreement. Any reference in this Agreement to an “Exhibit” or a “Section”, unless otherwise explicitly provided, will be construed as referring, respectively, to an Exhibit attached to this Agreement or to a section of this Agreement. All Exhibits attached to or referred to in this Agreement are incorporated by reference into this Agreement.

18.
Number and Gender. Use of the singular in this Agreement includes the plural, use of the plural includes the singular, and use of one gender includes all other genders, as the context may require.

19.
No Partnership. This Agreement is not intended to, and will not, create a partnership or joint venture among the parties, and no party to this Agreement will have the power or authority to bind any other party except as explicitly provided in this Agreement.

20.
Severability. The invalidity or unenforceability of any provision of this Agreement will not affect the validity of any other provision, and all other provisions will remain in full force and effect.

21.
Entire Agreement. This Agreement contains the entire agreement among the parties as to the rights granted and the obligations assumed in this Agreement.

22.
Waiver; No Remedy Exclusive. Any forbearance by a party to this Agreement in exercising any right or remedy given under this Agreement or existing at law or in equity will not constitute a waiver of or preclude the exercise of that or any other right or remedy. Unless otherwise explicitly provided, no remedy under this Agreement is intended to be exclusive of any other available remedy, but each remedy will be cumulative and will be in addition to other remedies given under this Agreement or existing at law or in equity.

23.
Third Party Beneficiaries. Neither any creditor of any party to this Agreement, nor any other person, is intended to be a third party beneficiary of this Agreement.
24.
Further Assurances and Corrective Instruments. To the extent permitted by law, the parties will, from time to time, execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, such supplements to this Agreement and such further instruments as may reasonably be required for carrying out the intention of or facilitating the performance of this Agreement.

25.
Counterparts. This Agreement may be executed in multiple counterparts, each of which will constitute an original document and all of which together will constitute one agreement.

26.
Indemnity. By executing this Agreement, Tenant and Landlord agree to indemnify and hold harmless Lender and its successors and assigns from and against any and all losses, claims, damages, liabilities and expenses including Attorneys’ Fees and Costs, which may be imposed or incurred in connection with this Agreement.

27.
Costs and Expenses. Wherever pursuant to this Agreement it is provided that Tenant or Landlord will pay any costs and expenses, such costs and expenses will include Lender’s Attorneys’ Fees and Costs. “Attorneys’ Fees and Costs” means (i) fees and out of pocket costs of Lender’s and Loan Servicer’s attorneys, as applicable, including costs of Lender’s and Loan Servicer’s in-house counsel, support staff costs, costs of preparing for litigation, computerized research, telephone and facsimile transmission expenses, mileage, deposition costs, postage, duplicating, process service, videotaping and similar costs and expenses; (ii) costs and fees of expert witnesses, including appraisers; (iii) investigatory fees; and (iv) costs for any opinion required by Lender pursuant to the terms of the Loan Documents.
28.
Determinations by Lender. In any instance where the consent or approval of Lender may be given or is required, or where any determination, judgment or decision is to be rendered by Lender under this Agreement, the granting, withholding or denial of such consent or approval and the rendering of such determination, judgment or decision will be made or exercised by Lender (or its designated representative) at its sole and exclusive option and in its sole and absolute discretion and will be final and conclusive, except as may be otherwise expressly and specifically provided in this Agreement.

29.
Successors and Assigns. This Agreement will be binding upon and inure to the benefit of Tenant, Lender and Landlord and their respective successors and assigns forever.

30.
Secondary Market.  Lender may sell, transfer and deliver the Note and assign the Loan Agreement, the Security Instrument, this Agreement and the other Loan Documents to one or more investors in the secondary mortgage market (“Investors”). In connection with such sale, Lender may retain or assign responsibility for servicing the Loan, including the Note, the Loan Agreement, the Security Instrument, this Agreement and the other Loan Documents, or may delegate some or all of such responsibility and/or obligations to a servicer including any subservicer or master servicer, on behalf of the Investors. All references to Lender in this Agreement will refer to and include any such servicer to the extent applicable.

31.
No Liability on Collateral. Neither this Agreement nor any action or inaction on the part of Lender will constitute an assumption on the part of Lender of any obligations under the Lease and Landlord will continue to be liable for all obligations under the Lease.
32.
Rejection of Lease. If any bankruptcy proceedings hereafter commence with respect to Landlord, and if the Lease is rejected by the trustee pursuant to Section 365 of the United States Bankruptcy Code, Tenant agrees with Lender (a) not to treat such lease as terminated, and (b) to remain in possession of the Mortgaged Property pursuant to the terms of the Lease and this Agreement.

33.
Assignment of Security Interest.  [INCLUDE IF APPLICABLE; OTHERWISE, DELETE THE FOLLOWING TERMS AND REPLACE WITH “Reserved.”] Pursuant to the Lease, Tenant has granted to Landlord a security interest in “Collateral” as defined in the Lease.  Landlord has assigned that security interest to Lender as security for the indebtedness secured by the Security Instrument and the Loan Agreement and Tenant consents to that Assignment.
34.
Agreement Runs with the Land.  This Agreement and the covenants herein contained are intended to run with and bind all lands affected by the Security Instrument.

35.
State Specific Provisions.
[Add STATE SPECIFIC PROVISIONS HERE AS APPLICABLE OR INSERT “N/A”
36.
Attached Exhibits. The following Exhibits, if marked with an “X” in the space provided, are attached to this Guaranty:

|X|
Exhibit A
Legal Description
|X|
Exhibit B
Lease

|   |
Exhibit C
Modifications to Agreement

[Signature pages follow]

IN WITNESS WHEREOF, the parties hereto have duly executed this Agreement as of the day and year first above written.

	LENDER:


By:

Name:

Title:




	TENANT:


By:

Name:

Title:




	LANDLORD:


By:

Name:

Title:




ACKNOWLEDGMENT
STATE OF 




)







)  SS

COUNTY OF




)

I, __________________________, a Notary Public in and for and residing in said County and State, DO HEREBY CERTIFY THAT ______________________________ of _________________________________, a ___ __________________ corporation, personally known to me to be the same person whose name is subscribed to the foregoing instrument appeared before me this day in person and acknowledged that ___he signed and delivered said instrument as ______ own free and voluntary act and as the free and voluntary act of said corporation for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this ______ day of ___________, 20__.

________________________________________

Notary Public

My Commission Expires:

________________________________________

ACKNOWLEDGMENT
STATE OF 




)







)  SS

COUNTY OF




)

I, __________________________, a Notary Public in and for and residing in said County and State, DO HEREBY CERTIFY THAT ______________________________ of _________________________________, a ___ __________________ corporation, personally known to me to be the same person whose name is subscribed to the foregoing instrument appeared before me this day in person and acknowledged that ___he signed and delivered said instrument as ______ own free and voluntary act and as the free and voluntary act of said corporation for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this ______ day of ___________, 20__.

________________________________________

Notary Public

My Commission Expires:

________________________________________

ACKNOWLEDGMENT
STATE OF 


)





)  SS

COUNTY OF


)

I, __________________________, a Notary Public in and for and residing in said County and State, DO HEREBY CERTIFY THAT ______________________________ of _________________________________, a ___ __________________ corporation, personally known to me to be the same person whose name is subscribed to the foregoing instrument appeared before me this day in person and acknowledged that ___he signed and delivered said instrument as ______ own free and voluntary act and as the free and voluntary act of said corporation for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this ______ day of ___________, 20__.

________________________________________

Notary Public

My Commission Expires:

________________________________________

EXHIBIT A

LEGAL DESCRIPTION

EXHIBIT B

LEASE

[INCLUDE LEASE AND ALL AMENDMENTS]
EXHIBIT C

MODIFICATIONS TO AGREEMENT

The following modifications are made to the text of the Agreement that precedes this Exhibit:

None

[TO BE EXECUTED AND ATTACHED TO AGREEMENT IF APPLICABLE]
CONSENT OF SUBTENANT
TO
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
The undersigned (“Subtenant”) has entered into a [Sublease] (“Sublease”) dated ____________ ___, _____ with Tenant pertaining to the Property as defined in the attached Subordination, Non-Disturbance and Attornment Agreement (“Agreement”).

In consideration of the sum of Ten and 00/100 Dollars ($10.00) and other good and valuable consideration, the receipt and sufficiency of which is acknowledged by the Subtenant, the Subtenant consents to the terms and conditions of the attached Agreement and agrees and acknowledges that by signing this Consent the entire interest of the Subtenant in and to the Property and under the Lease and the Sublease will be fully subordinate and junior to the lien of the Security Instrument and subject to the terms of the Security Instrument and the Agreement and further agrees that the Subtenant will be bound by the terms of the Agreement.  The terms used in this Consent will have the same meaning as those defined in the Agreement.

Dated this ___ day of ______________, 20___.

	SUBTENANT:


By:

Name:

Title:




ACKNOWLEDGMENT
STATE OF 


)





)  SS

COUNTY OF


)

I, __________________________, a Notary Public in and for and residing in said County and State, DO HEREBY CERTIFY THAT ______________________________ of _________________________________, a___ __________________ corporation, personally known to me to be the same person whose name is subscribed to the foregoing instrument appeared before me this day in person and acknowledged that ___he signed and delivered said instrument as ______ own free and voluntary act and as the free and voluntary act of said corporation for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this ______ day of ___________, 20__.

__________________________________

Notary Public

My Commission Expires:

__________________________________

[TO BE EXECUTED AND ATTACHED TO AGREEMENT IF ANY PARTY GUARANTEES TENANT’S PAYMENT AND PERFORMANCE UNDER THE OPERATING LEASE]
CONSENT OF GUARANTOR
TO
SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT AGREEMENT
Reference is made to a [INSERT TITLE OF GUARANTY] (“Guaranty”) made by the undersigned (“Guarantor”) in favor of [INSERT NAME OF LANDLORD OR LANDLORD’S PROCESSOR IN INTEREST] dated _________________, pursuant to which the Guarantor guarantied the payment and performance of the liabilities and obligations of Tenant under the Lease (as each term is defined in the attached Subordination, Non-Disturbance and Attornment Agreement (“Agreement”)).

In consideration of the sum of Ten and 00/100 Dollars ($10.00) and other good and valuable consideration, the recent and sufficiency of which is hereby acknowledged by the Guarantor, Guarantor consents to the Agreement and the terms of the Agreement and represents, warrants and agrees as follows: 

(a) 
Lender and any Successor Landlord may enforce the Guaranty against the Guarantor in accordance with the terms of the Guaranty.

(b) 
The Guaranty remains in full force and effect, and as of the date of this Consent, the Guarantor has no counterclaim, set off or defense of any nature as to any claim against the Guarantor under the Guaranty.

(c) 
Guarantor waives any claims, counterclaims, offsets or defenses of any nature which may exist with respect to enforcement of the Guaranty or which may accrue or arise prior to a Successor Landlord taking title to the Property and becoming the landlord under the Lease.

The terms used in this Consent will have the same meaning as those defined in the Agreement.

Dated this ____ day of __________________, 20___.

	GUARANTOR:


By:

Name:

Title:




ACKNOWLEDGMENT
STATE OF 


)





)  SS

COUNTY OF


)

I, __________________________, a Notary Public in and for and residing in said County and State, DO HEREBY CERTIFY THAT ______________________________ of _________________________________, a___ __________________ corporation, personally known to me to be the same person whose name is subscribed to the foregoing instrument appeared before me this day in person and acknowledged that ___he signed and delivered said instrument as ______ own free and voluntary act and as the free and voluntary act of said corporation for the uses and purposes therein set forth.

GIVEN under my hand and notarial seal this ______ day of ___________, 20__.

__________________________________

Notary Public

My Commission Expires:

__________________________________
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