RIDER TO MULTIFAMILY LOAN AND SECURITY AGREEMENT

PENSION FUND TRANSFER
(Revised 4-19-2018)
The following changes are made to the Loan Agreement which precedes this Rider:
A.
Section 7.03(d)(vii) is deleted and replaced with the following:
(vii)
Pension Fund Transfer. If a Designated Entity for Transfers (“Pension Fund Transferor”) is a plan, fund, or program which provides retirement income to employees (“Pension Fund”), a one-time Transfer of 100% of its interests (“Pension Fund Transfer”) to another Pension Fund (“Pension Fund Transferee”) if each of the following conditions is satisfied:
(A)
Borrower provides Lender with at least 30 days prior Notice of the proposed Pension Fund Transfer and pays to Lender the Transfer Processing Fee.
(B)
At the time of the proposed Pension Fund 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.
(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 Transfer.
(D)
Borrower delivers to Lender all information and organizational documents requested by Lender in Lender’s Discretion in order to determine that there is no change to any other Designated Entity for Transfers.
(E)
The Pension Fund Transferee has a minimum surplus of $100,000,000 and the existing fund manager of the Pension Fund Transferor is also the fund manager of the Pension Fund Transferee.
(F)
Borrower delivers to Lender organizational charts reflecting the structure of Borrower prior to and after the Pension Fund Transfer and, if required by Lender, the Loan Agreement is amended to revise Exhibit H to reflect the post-Pension Fund Transfer organizational chart.
(G)
Borrower delivers to Lender confirmation acceptable to Lender that (1) the requirements of Section 6.13 continue to be satisfied, and (2) the term of existence of the Pension Fund Transferee (exclusive of any unexercised extension options or rights) does not expire prior to the Maturity Date.
(H)
If a nonconsolidation opinion was delivered on the Closing Date and if, after giving effect to the Pension Fund 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 Closing Date, Borrower delivers to Lender an opinion of counsel for Borrower regarding nonconsolidation, in form and substance satisfactory to Lender and to the Rating Agencies (unless waived by the Rating Agencies).
(I)
Borrower certifies in writing to Lender that as of the date of the Pension Fund Transfer either (1) there will not be any Person with a collective equity interest (whether direct or indirect) of 25% or more in Borrower, or (2) no Borrower Principal (I) is on any Prohibited Parties Lists, (II) has been convicted of any violation of the AML Laws, or (III) has been the subject of a final enforcement action relating to the AML Laws. 

(J)
Borrower certifies in writing to Lender that as of the date of the Pension Fund Transfer either (1) there will not be any Non-U.S. Equity Holders, or (2) no Non-U.S. Equity Holder (I) is on the OFAC Lists, (II) has been convicted of any violation of the AML Laws, or (III) has been the subject of a final enforcement action relating to the AML Laws.

(K)
Borrower and Guarantor execute such additional documents as Lender may require to evidence the Pension Fund Transfer.
(L)
Lender will not be entitled to collect a Transfer Fee as the result of the Pension Fund Transfer.

B.
The following definitions are added to Article XII:

“Pension Fund” is defined in Section 7.03(d)(vii).

“Pension Fund Transfer” is defined in Section 7.03(d)(vii).

“Pension Fund Transferee” is defined in Section 7.03(d)(vii).

“Pension Fund Transferor” is defined in Section 7.03(d)(vii).
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