RIDER TO MULTIFAMILY LOAN AND SECURITY AGREEMENT

PREFERRED EQUITY CONTROL TAKEOVER
(Revised 4-19-2018)

The following changes are made to the Loan Agreement which precedes this Rider:
A.
Section 7.03(d)(xi) is deleted and replaced with the following:
(xi)
Preferred Equity Control Takeover. A one-time Transfer (“Preferred Equity Control Takeover”) pursuant to the operating agreement, joint venture agreement or similar agreement of the interests in ____________. [INSERT THE NAME OF THE JOINT VENTURE] 
(A)
A Preferred Equity Control Takeover is the Transfer of the interests of ___________ [INSERT THE NAME OF THE GENERAL PARTNER OR MANAGER] (“Manager”) to _______________ [INSERT THE NAME OF THE PREFERRED EQUITY INVESTOR] (“Preferred Equity Investor”) or to its wholly owned Affiliate by replacing the Manager as the general partner, manager or managing member.

(B)
The Preferred Equity Control Takeover will be a permitted Transfer if each of the following conditions is satisfied:

(1)
Borrower provides Lender with at least 30 days prior Notice of the proposed Preferred Equity Control Takeover and pays to Lender the Transfer Processing Fee.
(2)
At the time of the proposed Preferred Equity Control Takeover, 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 Preferred Equity Control Takeover would cure the Event of Default, the Preferred Equity Control Takeover must occur within 60 days after all conditions in this Section have been met to Lender’s satisfaction.
(3)
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 Preferred Equity Control Takeover.
(4)
The Preferred Equity Investor provides a guarantor (“New Manager Guarantor”) reasonably acceptable to Lender, and each of the following requirements is met (collectively, the “New Manager Requirements”):
(I)
At the time of the Preferred Equity Control Takeover, New Manager Guarantor has a net worth of at least [$__________], and liquid assets of at least [$_______]. [INSERT AMOUNTS SPECIFIED IN COMMITMENT OR ERLA] 
(II)
Lender receives all information and organizational documents reasonably requested by Lender, with respect to New Manager Guarantor.
(III)
New Manager Guarantor executes a Guaranty in a form acceptable to Lender and in substantially the same form as the Guaranty executed on the Closing Date (“New Manager Guaranty”), however, if New Manager Guarantor is an entity, the following conditions will be applicable:
(X)
The New Manager Guaranty has been modified to include, at New Manager Guarantor’s option, either the Rider to Guaranty – Material Adverse Change, or the Rider to Guaranty – Minimum Net Worth/Liquidity.
(Y)
Section 9.01(ccc) will be deleted and replaced with the following:

(ccc)
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.

(IV)
Following the Preferred Equity Control Takeover, Control and management of the day-to-day operations of the Preferred Equity Investor continues to be held by the Person exercising such Control and management immediately prior to the Preferred Equity Control Takeover.
(5)
The Mortgaged Property continues to be managed by the initial Property Manager or a successor Property Manager satisfactory to Lender pursuant to a property management agreement approved by Lender in writing; which approval will not be unreasonably withheld, if such successor Property Manager and Borrower execute an assignment of the management agreement in form acceptable to Lender.
(6)
[CHOOSE ONE] [FOR CONVENTIONAL LOAN: Reserved.] [OR] [FOR SENIORS LOAN: If applicable, the Facility continues to be operated by the initial operator of the Facility or a successor operator of the Facility satisfactory to Lender pursuant to an operating lease approved by Lender in writing, if such successor operator of the Facility and Borrower execute a subordination and assignment of such operating lease in form acceptable to Lender.] 

(7)
At the time of the proposed Preferred Equity Control Takeover, the Preferred Equity Investor certifies in writing to Lender that its net worth and liquidity are substantially the same as or better than its net worth and liquidity as of the date of this Loan Agreement and there is not any pending bankruptcy, reorganization or litigation which would substantially negatively affect such net worth and/or liquidity.
(8)
Lender receives organizational charts reflecting the structure of Borrower prior to and after the Preferred Equity Control Takeover and, if required by Lender, the Loan Agreement is amended to revise Exhibit H to reflect the post-Preferred Equity Control Takeover organizational chart.
(9)
Lender receives confirmation acceptable to Lender that (I) the requirements of Section 6.13 continue to be satisfied, and (II) the term of existence of the Equity (exclusive of any unexercised extension options or rights) does not expire prior to the Maturity Date.

(10)
Borrower certifies in writing to Lender that as of the date of Preferred Equity Control Takeover either (I) there will not be any Person with a collective equity interest (whether direct or indirect) of 25% or more in Borrower, or (II) no Borrower Principal (x) is on any Prohibited Parties Lists, (y) has been convicted of any violation of the AML Laws, or (z) has been the subject of a final enforcement action relating to the AML Laws. 

(11)
Borrower certifies in writing to Lender that as of the date of the Preferred Equity Control Takeover either (I) there will not be any Non-U.S. Equity Holders, or (II) no Non-U.S. Equity Holder (x) is on the OFAC Lists, (y) has been convicted of any violation of the AML Laws, or (z) has been the subject of a final enforcement action relating to the AML Laws.

(12)
If a nonconsolidation opinion was delivered on the Closing Date and if, after giving effect to the Preferred Equity Control Takeover 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.
(13)
If all the New Manager Requirements have been satisfied, the Guarantor may request a release of its liability under the Guaranty in accordance with Section 7.05(c) of this Loan Agreement.
(14)
Borrower and Guarantor execute such additional documents as Lender may require to evidence the Preferred Equity Control Takeover.

(15)
Lender will not be entitled to collect a Transfer Fee as the result of the Preferred Equity Control Takeover.

B.
The following definitions are added to Article XII:

“New Manager Guarantor” is defined in Section 7.03(d)(xi)(B)(4).
“New Manager Guaranty” is defined in Section 7.03(d)(xi)(B)(4)(III).
“New Manager Requirements” is defined in Section 7.03(d)(xi)(B)(4).

“Preferred Equity Control Takeover” is defined in Section 7.03(d)(xi).

“Preferred Equity Investor” is defined in Section 7.03(d)(xi)(A).

C.
The definition of “Manager” in Article XII is deleted and replaced with the following:

“Manager” is defined in Section 7.03(d)(xi)(A).
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