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PRIVATE 


DEED IN LIEU OF FORECLOSURE AGREEMENT

THIS AGREEMENT ("Agreement") is made and entered into this ____ day of _______________, 20__, by and among ______________________________, a _______________ (hereinafter referred to as "Borrower") and ______________________________, a _______________ (hereinafter referred to as "Lender").


RECITALS

A.
Borrower is currently indebted to Lender under a promissory note (the "Note") dated _______________, in the original principal amount of _______________ Dollars ($__________), a copy of which is attached hereto as Exhibit A.


B.
The Note is secured by a deed of trust (the "Deed of Trust") dated _______________, 20__, and recorded on _______________, 20__, under _______________ County Auditor's File No. _______________ and covering the real property in _______________ County, Washington (the "Real Property") described on Exhibit B attached hereto and by this reference incorporated herein.  A copy of the Deed of Trust is attached hereto as Exhibit C.


C.
In consideration for Lender's agreement not to seek a deficiency judgment against Borrower for _______________ Dollars ($__________) of the amount due and owing on the Note, Borrower has agreed to transfer, assign and convey all of its interest in and to the Real Property, the Personal Property, and the Leases (as these terms are defined herein) to Lender.


NOW, THEREFORE, the parties hereto agree as follows:


AGREEMENT
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Indebtedness on Note; Agreement Not to Seek Deficiency.  Borrower hereby acknowledges that there is due and owing on the Note as of _______________, 20__, the principal amount of _______________ Dollars ($__________), plus accrued interest of _______________ Dollars ($__________), for a total of _______________ Dollars ($__________), together with all sums advanced to Borrower pursuant to Paragraph 16 hereof, which sums will be added to the principal balance due under the Note and shall be secured by the Deed of Trust.


Lender hereby agrees not to seek a deficiency judgment against Borrower for _______________ Dollars ($__________) of the amount due and owing on the Note.


2.
Deed in Lieu of Foreclosure; FIRPTA Certification.  Concurrently with execution of this Agreement, Borrower shall execute and deliver to Lender a nonmerger deed in lieu of foreclosure substantially in the form attached hereto as Exhibit D (the "Deed"), conveying to Lender all of Borrower's right, title, and interest in the Real Property.  The Deed shall not merge with Lender's interest in the Deed of Trust, and the Deed of Trust, together with the obligations secured thereby, shall remain in full force and effect notwithstanding the granting of the Deed.  Concurrently with execution of this Agreement, Borrower shall also execute and deliver to Lender a FIRPTA Certification in the form attached hereto as Exhibit E.


3.
Transfer of Personal Property.  Concurrently with execution of this Agreement, Borrower shall also execute and deliver to Lender a bill of sale and assignment in the form attached hereto as Exhibit F (the "Bill of Sale"), which Bill of Sale shall convey and assign to Lender all of Borrower's right, title and interest in the personal property and fixtures owned by Borrower and located on the Real Property (the "Personal Property").


4.
Release of Lender.  On or before closing, Borrower shall execute and deliver to Lender a release in the form attached hereto as Exhibit G.


5.
Assignment of Leases.  Borrower represents and warrants that the only leases affecting the Real Property are those set forth on the exhibit attached hereto as Exhibit H (the "Leases").  True and correct copies of the Leases are attached as Exhibit H.  Concurrently with execution of this Agreement, Borrower shall execute and deliver to Lender an absolute assignment of the Leases ("Assignment of Leases") in the form attached hereto as Exhibit I, conveying and assigning to Lender all of Borrower's right, title and interest as landlord in each of the Leases.  At closing, Borrower shall also provide Lender with tenant estoppel letters in the form attached hereto as Exhibit J, executed and delivered by the tenants under each of the Leases.


6.
Closing.


6.1
Time for Closing; Termination Date.  This transaction shall be closed in the office of ____________________ ("Closing Agent") on or before _______________, 20__, which shall be the termination date.  Borrower and Lender shall deposit in escrow with Closing Agent all instruments, documents and monies necessary to complete the transaction in accordance with this Agreement.  As used herein, "closing" or "date of closing" means the date on which all appropriate documents are recorded and disbursements made.



6.2
Prorations; Closing Costs.  Taxes and assessments for the current year, collected rents, interest, prepaid premiums for insurance to be assigned to Lender, if any, utilities constituting liens and other items of income and direct expense relating to the Real Property (including without limitation existing service or supply contracts, owner's association dues, etc.) shall be prorated as of the date of closing.  On closing Borrower either will assign and transfer to Lender or give Lender a credit in the amount of all tenant deposits, if any, held by Borrower.  Borrower shall pay the premium for the title insurance policy, real estate excise taxes, the cost of conveyance tax stamps, assumption fees and charges except to the extent agreed to be paid by Lender, sales tax applicable to personal property, if any, and one‑half of Closing Agent's escrow fee.  Lender shall pay the cost of recording the Deed and one‑half of Closing Agent's escrow fee.  If any personal property taxes have been levied or assessed against the Personal Property, such taxes payable during the calendar year in which this transaction closes shall be paid in full by Borrower and taxes payable during the following calendar year shall be prorated as if they were payable during the current calendar year.  All such personal property taxes shall be determined and paid on a quick‑collect basis at closing.



6.3
Possession.  Lender shall be entitled to possession of the Real Property and the Personal Property upon closing, subject to the rights of lessees under any of the Leases.
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Conveyance of Title.  On closing, Borrower shall execute and deliver to Lender the Deed conveying good and marketable title to the Real Property free and clear of any defects or encumbrances except for the lien of real estate taxes for the current calendar year not yet due and payable, the Deed of Trust and those encumbrances or defects approved in writing by Lender (the "Permitted Exceptions").


8.
Title Insurance.  As soon as reasonably possible after the date of this Agreement, Borrower will provide Lender with a preliminary commitment for title insurance (with owner's extended coverage) on the Real Property issued by _______________, with copies of all exceptions set forth therein.  Lender may notify Borrower of its disapproval of any exception shown in the preliminary commitment (other than Permitted Exceptions).  If, within ten (10) days after the receipt of such notice Borrower has not removed or given reasonable written assurances to Lender that such disapproved exception(s) will be removed on or before the termination date, Lender may, at its option, at any time prior to such removal or receipt of such reasonable written assurances, terminate this Agreement by giving notice of such termination to Borrower.  On such termination all rights and obligations of Borrower and Lender under this Agreement shall terminate and be of no further force or effect.


Neither Borrower nor Lender shall be required to close if any exception disapproved by Lender as herein provided cannot be removed by the termination date; provided, however, that Lender may elect to waive any disapproved exceptions and close on the remaining terms.  Notwithstanding the foregoing, Borrower shall remove any defect or encumbrance attaching by, through or under Borrower after the date of this Agreement.


At closing, Borrower will provide to Lender an owner's extended coverage policy of title insurance pursuant to the preliminary commitment, dated as of the closing date and insuring Lender in the amount of the Note balance against loss or damage by reason of defect in Lender's title to the Real Property subject only to the printed exclusions and general exceptions appearing in the policy form; the Permitted Exceptions; the exceptions specified in the preliminary title report which Lender has not disapproved of as provided herein; and real property taxes and assessments that are not delinquent.  The policy shall insure that Lender is the owner of record of the Real Property.


9.
Risk of Loss; Insurance; Condemnation.  Risk of loss of or damage to the Real Property and the Personal Property (collectively, the "Collateral") shall be borne by Borrower until the date of closing or until Lender takes possession of the Collateral, whichever date is earlier.  Thereafter, Lender shall bear the risk of loss.  In the event of material loss of or damage to any item of Collateral prior to the date upon which Lender assumes the risk, Lender, at its option may either terminate this Agreement by giving notice of such termination to Borrower and Closing Agent, or Lender may elect not to terminate this Agreement, in which case on closing Borrower shall assign to Lender the proceeds of any policy of insurance carried by or for the benefit of Borrower covering any loss or damage to the Collateral occurring after the date hereof and prior to the closing date.  Borrower will submit an insurance claim and use its best efforts to obtain insurance proceeds.  On closing Borrower will pay to Lender, outside of escrow, the entire amount of insurance proceeds received prior to closing from such claim.


Until closing, Borrower shall maintain (1) an insurance policy with replacement cost endorsement with premiums prepaid on the Real Property insuring against loss by fire, lightning and all other risks customarily covered by the standard extended coverage endorsement and special perils endorsement issued in the state in which the Real Property is located, in an amount not less than the full replacement costs of all improvements on the Real Property; and (2) an insurance policy with premiums prepaid on the Personal Property in form and amount satisfactory to Lender.  At Lender's option, Lender may assume either or both of these insurance policies, with prepaid premiums prorated as of the date of closing.


If the Real Property is or becomes the subject of a condemnation proceeding prior to closing, Lender may, at its option, terminate this Agreement by giving notice of such termination to Borrower on or before the termination date, and upon such termination this Agreement shall be of no further force or effect; provided, however, that Lender may elect not to terminate this Agreement, in which case on closing, Borrower shall assign to Lender all Borrower's rights in and to any condemnation awards or other proceeds payable or to become payable by reason of any taking.  Borrower agrees to notify Lender of eminent domain proceedings within five (5) days after Borrower learns thereof.


10.
Borrower's Representations and Warranties.  In addition to other representations herein, Borrower represents and warrants to Lender as of the date of closing that:



10.1
Borrower, and the person signing on behalf of Borrower, has full power and authority to execute this Agreement and perform Borrower's obligations hereunder;



10.2
Borrower is the owner of the Collateral and the Collateral is not subject to any leases, tenancies or rights of persons in possession except for the Leases, and the Personal Property is owned by Borrower free and clear of any liens or encumbrances (except those in favor of Lender);



10.3
Neither the Collateral nor the transfer of the Collateral violates any applicable statute, ordinance or regulation, nor any order of any court or any governmental authority or agency, pertaining to the Collateral or the use occupancy or condition thereof;



10.4
Borrower is unaware of any material defect in the Collateral;



10.5
All persons and corporations supplying labor, materials and equipment to or for the Collateral have been paid and there are no claims of liens;



10.6
There are no currently due and payable assessments for public improvements against the Real Property and Borrower is not aware of any local improvement district or other taxing authority having jurisdiction over the Real Property in the process of formation;



10.7
The Real Property has legal access to all streets adjoining the Real Property;



10.8
Borrower has good and marketable title to the Collateral;



10.9
Borrower agrees to perform any and all acts and execute any and all instruments which Lender may reasonably require or request in order to assist Lender in obtaining clear title to the Collateral, including excise tax affidavits required for recording the Deed.



10.10 Borrower has received no notification of any agency suggesting that the Real Property is or may be contaminated by any Hazardous Materials or is or may be required to be cleaned up in accordance with any applicable law or regulation.  Borrower is not aware of any enforcement actions pending with regard to such contamination of the Real Property.  Borrower further represents and warrants that, [to the best of its knowledge as of the date hereof,] no Hazardous Materials have been generated, stored, deposited, disposed of, or released in, on or under the Real Property, except those which have been disclosed to Lender by Borrower in writing.  Borrower further represents and warrants that the improvements on the Real Property do not incorporate lead, asbestos, or PCBs, except as has been disclosed to Lender by Borrower in writing.  Borrower agrees to indemnify Lender against and hold Lender harmless from any loss, damage, liability, cost, or expense, including reasonable attorneys' and consultants' fees, and including without limitation (i) any claims of third parties for personal injury, property damage, or other harm, and (ii) any response costs, costs of remedial, restoration or cleanup actions, suffered or incurred by Lender arising out of or related to the presence of Hazardous Materials in, on, or under the Real Property, or out of any such use of the Real Property, or due to the incorporation of such materials, [about which Grantor knew or reasonably could have known prior to the date hereof],


The term "Hazardous Materials" means hazardous or toxic substances, materials or wastes, including but not limited to any substance, material or waste which is (i) petroleum; (ii) asbestos; (iii) polychlorinated biphenyls (PCBs); (iv) designated as "Dangerous Waste" or "Extremely Hazardous Waste" by the State of Washington under authority of the Hazardous Waste Disposal Act, RCW Chapter 70‑105, and associated regulations, WAC Chapter 173‑303; (v) designated as a "Hazardous Substance" pursuant to the Comprehensive Environmental Response, Compensation and Liability Act, 42 U.S.C. § 9601, et seq.; (vi) designated as a "Hazardous Waste" pursuant to the Resource Conservation and Recovery Act, 42 U.S.C. § 6901, et seq.; (vii) designated as a "Hazardous Substance" under the Clean Water Act, 33 U.S.C. § 1321, or listed pursuant to 33 U.S.C. § 1317; (viii) listed by the U.S. Department of Transportation at 49 C.F.R. 172.101 or by the U.S. Environmental Protection Agency under 40 C.F.R. Part 302; and (ix) any other substance, waste or material which is regulated as hazardous or dangerous by any federal, state or local agency.


[NOTE:  Obtain above representations from guarantors and co‑makers on note as well as from owner of Real Property.]
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Survival of Warranties.  The terms, covenants, representations and warranties contained herein shall survive closing.


12.
Commissions.  Each party represents to the other that it has not engaged a broker in connection with the negotiations leading to this Agreement.  Each party shall hold the other party harmless from any claims for real estate commissions allegedly due because of actions or representations of the first party.


13.
Indemnification.  Borrower agrees to indemnify, defend and hold Lender harmless from any and all claims of any nature whatsoever which third parties may have against Borrower or the Collateral.


14.
Attorney's Fees.  In the event Lender refers this matter to its attorneys to enforce any term or condition of this Agreement or the documents contemplated herein, Borrower agrees to pay any and all costs, expenses and attorneys' fees incurred by Lender whether or not suit is instituted, including costs and fees on appeal.


15.
Fees and Costs.  At Lender's option Lender may advance funds to Borrower to pay for certain costs set forth herein, such as the taxes, title costs, and other closing costs.  Any advances made to Borrower pursuant to this section shall be added to the principal balance due under the Note and shall be secured by the Deed of Trust.


16.
Notices.  Any notice to Borrower required under this Agreement shall be mailed to Borrower at:


_________________________


_________________________


_________________________

Any notice to Lender required under this Agreement shall be mailed to:


_________________________


_________________________


_________________________


_________________________



Attn:  __________________



With a copy to:



_______________, Esq.



Koler & Fitzsimmons, P.S.

615 Second Avenue

Suite 760

Seattle, WA  98104-2203


Any such notice shall be deemed received upon actual receipt or after three days after deposit of such notice in the U.S. mails, addressed as above, first‑class postage paid.


17.
Default.  Time is of the essence under this Agreement.  Failure of Borrower to fully perform any of the terms and conditions of this Agreement shall constitute an event of default.  If any default occurs, Lender may, without limitation, enforce any existing rights and remedies provided under this Agreement, the Note, the Deed of Trust, and the Deed.


18.
Waiver.  Borrower expressly acknowledges and agrees that the Deed executed hereunder is not intended to constitute a mortgage or any other financing device, but rather is a deed absolute, transferring all of Borrower's right, title and interest in the Real Property to Lender.  Borrower waives and agrees that under no circumstances shall Borrower assert any claim against Lender asserting that the Deed is anything but a deed absolute or seeking to invalidate the Deed.


19.
Entire Agreement.  This Agreement, the Note, the Deed of Trust, the Deed and the other documents referenced herein comprise the entire agreement of the parties.  No term or condition of this Agreement may be modified in any way except in writing signed to by the parties hereto.


IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be made and executed as of the date first above written.


BORROWER:
______________________________, a _______________



By 




Its 


LENDER:
______________________________, a _______________



By 
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EXHIBIT A


NOTE

EXHIBIT B

LEGAL DESCRIPTION

EXHIBIT C

DEED OF TRUST

EXHIBIT D


DEED IN LIEU OF FORECLOSURE

[See REMF 00234.FRM]


EXHIBIT E

FIRPTA CERTIFICATION

[See REMF 00211.FRM or 00212.FRM]


EXHIBIT F

BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS:  That ______________________________, a _______________ ("Borrower"), for and in consideration of the agreement of ______________________________, a _______________ ("Lender") not to seek a deficiency judgment against Borrower for _______________ Dollars ($__________) of the amount due to Lender on a promissory note dated _______________, 20__, as set forth in an Agreement of even date herewith between Borrower and Lender, the receipt and adequacy of which consideration is hereby acknowledged, hereby sells, and delivers unto Lender all of the fixtures, equipment, furnishings and other tangible personal property owned by Borrower and now existing or hereafter placed upon the real property described on Schedule A attached hereto and incorporated herein by this reference (the "Real Property") for all purposes, or installed in any improvement situated upon the Real Property, and used as a part of or in connection with the operation of the Real Property (said fixtures, equipment, furnishings and tangible personal property being herein collectively referred to as the "Personal Property"), such Personal Property to include, but not be limited to, those items described in Schedule B attached hereto and incorporated herein by this reference.


TO HAVE AND TO HOLD all the Personal Property unto Lender, its successors and assigns, forever.  Borrower hereby represents, covenants and warrants to Lender that Borrower is the lawful owner of the Personal Property; that the Personal Property is free from all encumbrances and is in good working order; that Borrower has a right to sell the Personal Property as aforesaid; that Borrower hereby agrees to warrant and forever defend title to the Personal Property unto Lender, its successors and assigns, against the lawful claims and demands of all persons.


DATED as of this _____ day of _______________, 20__.


BORROWER:
______________________________, a _______________



By 




Its 

SCHEDULES:

A
Legal Description of Real Property


B
Description of Personal Property


SCHEDULE A


LEGAL DESCRIPTION OF REAL PROPERTY

SCHEDULE B


DESCRIPTION OF PERSONAL PROPERTY

EXHIBIT G

RELEASE OF BANK

FOR GOOD AND VALUABLE CONSIDERATION, including the agreement of ______________________________, a _______________ ("Lender") not to seek a deficiency judgment against ______________________________, a _______________ ("Borrower") for _______________ Dollars ($__________) of the amount due to Lender from Borrower on a promissory note dated _______________, 20__, as set forth in the Agreement (the "Agreement") of even date herewith between Borrower and Lender, the receipt and adequacy of which consideration is hereby acknowledged, Borrower and each of its successors and assigns does hereby forever release, discharge and acquit Lender, its parent, subsidiary and affiliate corporations, and their officers, directors, shareholders, agents and employees, and their successors, heirs, and assigns, and each of them of and from any and all claims, demands, obligations, liabilities, indebtedness, breaches of contract, breaches of duty or any relationship, acts, omissions, misfeasance, malfeasance, cause or causes of action, debts, sums of money, accounts, compensations, contracts, controversies, promises, damages, costs, losses and expenses, of every type, kind, nature, description or character, and irrespective of how, why, or by reason of what facts, whether heretofore, now existing or hereafter arising, or which could, might, or may be claimed to exist, of whatever kind or name, whether known or unknown, suspected or unsuspected, liquidated or unliquidated, each as though fully set forth herein at length, which in any way arise out of, are connected with or relate to that loan described with more particularity in the recitals of the Agreement (the "Loan"), as well as any action or inaction of any person or entity released hereunder with respect to the Loan, any and all guaranties of the indebtedness evidenced thereby and/or any and all collateral security for such indebtedness.


The Borrower also hereby agrees, represents and warrants that the matters released herein are not limited to matters which are known or disclosed, and the Borrower hereby waives any and all rights and benefits which it now has, or in the future may have in connection with the Loan.  Borrower hereby agrees, represents and warrants that it realizes and acknowledges that factual matters now unknown to it may have given or may hereafter give rise to causes of action, claims, demands, debts, controversies, damages, costs, losses and expenses which are presently unknown, unanticipated and unsuspected, and it further agrees, represents and warrants that this Release has been negotiated and agreed upon in light of that realization and that it nevertheless hereby intends to release, discharge and acquit the parties set forth hereinabove from any such unknown causes of action, claims, demands, debts, controversies, damages, costs, losses and expenses which are in any way related to the Loan referred to hereinabove.


IT IS HEREBY FURTHER UNDERSTOOD AND AGREED that the acceptance of delivery of this Release by the parties released hereby shall not be deemed or construed as an admission of liability by any party released by the terms hereof, and each such party hereby expressly denies liability of any nature whatsoever arising from or related to the subject of the within Release.


The Borrower hereby agrees, represents and warrants that it has had advice of counsel of its own choosing in negotiations for and the preparation of this Release, that it has read this Release or has had the same read to it by its counsel, that it has had this Release fully explained by such counsel, and that it is fully aware of its contents and legal effect.


DATED:  _______________, 20__.


BORROWER:
______________________________, a _______________



By 




Its 


EXHIBIT H

LIST OF LEASES
Auto para numbering, legal style


EXHIBIT I

ABSOLUTE ASSIGNMENT OF LEASES AND OTHER CONTRACTS

This Assignment is executed as of the _____ day of _______________, 20__, by ______________________________, a _______________ ("Borrower"), to and in favor of ______________________________, a _______________ ("Lender").


For and in consideration of Lender's agreement pursuant to the terms of an Agreement of even date herewith not to seek a deficiency judgment against Borrower for _______________ Dollars ($__________) of the amount due and owing to Lender from Borrower on a promissory note dated _______________, 20__, the receipt and sufficiency of which consideration is hereby acknowledged, Borrower does hereby assign, transfer, set over, convey and deliver unto Lender, all of Borrower's right, title and interest in and to these leases and tenancies (the "Leases") described in Schedule A attached hereto and incorporated herein by this reference, affecting the real property (the "Real Property") described in Schedule A, and in and to all other contracts in any way related to the Real Property.


Borrower hereby warrants and represents to Lender that:


1.
Borrower has faithfully and punctually performed all of the duties, liabilities and obligations imposed upon Borrower by the terms, provisions and conditions contained in each of the Leases, and there are no claims, setoffs or causes of action, at law or in equity, existing on behalf of any party to any Lease against Borrower thereunder;


2.
No default by Borrower exists under the terms of any of the Leases;


3.
The Leases are in full force and effect and have not been modified since the execution thereof (or, if any Leases have been modified, true and complete copies of all modifications and amendments have been provided to Lender by Borrower);


4.
There are no uncured defaults by any party to the Leases other than any default as disclosed in writing by Borrower to Lender, nor does there exist any event or condition which, with notice of lapse of time or both, could constitute a default under any of such Leases;


5.
No tenant under any of the Leases has been granted any concessions, bonuses or other matters affecting the rent payable under any of such Leases, and no brokerage or other finder's fees are due in relation to any of the Leases or any extensions thereof;


6.
Borrower has notified Lender in writing of all contracts requiring payments from the owner of the Real Property; and


7.
The Leases specifically identified on Schedule A hereto are the only leases or other contracts, either oral or in writing, relating to the occupancy or management of the Real Property.


Except as hereinafter expressly provided, it is expressly understood and agreed that, by the acceptance hereof, Lender shall not become obligated to keep, fulfill, observe, perform and discharge, nor does Lender assume, expressly or impliedly, any covenant, duty, debt or obligation which has accrued prior to the date hereof, due or owing by Borrower under the terms, provisions and conditions of any of the Leases or other contracts described on Schedule A hereto, and Borrower hereby agrees to indemnify Lender against and hold Lender harmless from any and all costs, claims, fees and expenses (including attorneys' fees) arising out of or in any way relating to defaults and liabilities of Borrower under the Leases and contracts described on Schedule A relative to the acts by or omissions of Borrower on or prior to the date hereof; provided, however, that Lender assumes and agrees to perform the disclosed obligations of the landlord under the Leases from and after the date of this Assignment.


BORROWER:
______________________________, a _______________



By 




Its 

SCHEDULE:

A
Legal Description and List of Leases and Contracts

[ACKNOWLEDGEMENT]


SCHEDULE A


LEGAL DESCRIPTION AND LIST OF LEASES AND CONTRACTS
Auto para numbering, legal style


EXHIBIT J

CONFIRMATION BY TENANT
TO:
_____________________________________________


_____________________________________________


_____________________________________________


_____________________________________________


Attn:  ______________________________________

RE:
Lease Dated:



Between:

_______________________________, as Landlord, and_________________________________________, as Tenant


Premises:







___________________________, Washington 98___


The undersigned, as Tenant, hereby confirms and certifies to Lender and its successors and assigns the following:


1.
Tenant is the lessee under the Lease described above, a complete, true, and correct copy of which is attached hereto as Schedule A (hereinafter, the "Lease").


2.
The Lease has not been modified, altered, amended, or supplemented in any way, except:                                                                                                 .


3.
Tenant has accepted possession of the premises (hereinafter, the "Premises") described in the Lease without condition or exception and is in occupancy thereof pursuant to the terms of the Lease, which Lease is in full force and effect and in good standing.


4.
To the best of Tenant's knowledge, Tenant has no claims, demands, or offsets against Landlord with regard to the condition of the Premises or otherwise.  As of the date hereof, to the best of Tenant's knowledge, there are no uncured defaults on the part of either Landlord or Tenant under the terms of the Lease, and no event has occurred which would constitute an event of default with passage of time or giving of notice, or both.


5.
Tenant has made no security or other deposit with Landlord except:  __________________________________________.  No rent has been paid in advance under the Lease.


6.
Tenant has paid the rent and all other charges due as of the date hereof.


7.
To the best of Tenant's knowledge, Tenant has no claim against Landlord under the Lease or otherwise for any deposits or advance rentals, and Tenant has no offsets or credits against rent accruing under the Lease or to any other obligation due to Landlord.


8.
Tenant has no notice of a prior assignment, hypothecation, or pledge of rents of the Lease.


9.
The term of the Lease is __________ years.  The primary Lease term expires ________________, 20__.  Tenant has no renewal or purchase option under the Lease or otherwise except an option to extend the term of the Lease for up to ________________ on the same terms except the rent shall be adjusted as follows:  
.


10.
The monthly rental is _______________ Dollars ($__________), and rent has been paid to _______________, 20__.


11.
The parking facilities currently provided by Landlord to Tenant are as required by the Lease and any amendments thereto.


12.
Landlord has completed, to Tenant's satisfaction, all tenant improvement work on the Premises that is the obligation of Landlord under the Lease and any amendments thereto.


13.
Prior to _______________, 20__, Tenant will not consent to any modification or amendment of the Lease or pay rent under the Lease more than one month in advance of the time when the rent would be due under the terms of the Lease.


14.
Tenant will give prompt written notice to Buyer of (a) any failure on the part of Landlord to observe, perform, or discharge any of the obligations, terms, covenants, conditions, and warranties of the Lease; and (b) any notice, demand, or other document given by Tenant to Landlord specifying any default claimed to have been made under the Lease.


This confirmation is given to Lender on the understanding that Lender will be relying upon the accuracy of this confirmation in connection with Landlord's transfer to Lender of the property in which the Premises are situated and certain other property, as well as in connection with the absolute assignment to Lender of Landlord's right, title and interest in the Lease.


DATED:  _______________, 20__.


TENANT:
______________________________, a _______________



By 




Its 
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A
Lease
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