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SECTION 3.15.   Enforcement of Due-On-Sale Clauses; Assumption Agreements. 

  
 The Master Servicer will, to the extent it has knowledge of any conveyance or prospective conveyance of 

any Mortgaged Property by any Mortgagor (whether by absolute conveyance or by contract of sale, and whether or 

not the Mortgagor remains or is to remain liable under the Mortgage Note and/or the Mortgage), exercise its rights 

to accelerate the maturity of such Mortgage Loan under the “due-on-sale” clause, if any, applicable thereto; 

provided, however, that the Master Servicer shall not be required to take such action if in its sole business judgment 

the Master Servicer believes it is not in the best interests of the Trust Fund and shall not exercise any such rights if 

prohibited by law from doing so. If the Master Servicer reasonably believes it is unable under applicable law to 

enforce such “due-on-sale” clause, or if any of the other conditions set forth in the proviso to the preceding sentence 

apply, the Master Servicer will enter into an assumption and modification agreement from or with the person to 

whom such property has been conveyed or is proposed to be conveyed, pursuant to which such person becomes 

liable under the Mortgage Note and, to the extent permitted by applicable state law, the Mortgagor remains liable 

thereon. The Master Servicer is also authorized to enter into a substitution of liability agreement with such person, 

pursuant to which the original Mortgagor is released from liability and such person is substituted as the Mortgagor 

and becomes liable under the Mortgage Note, provided that no such substitution shall be effective unless such 

person satisfies the underwriting criteria of the Master Servicer and has a credit risk rating at least equal to that of 

the original Mortgagor. In connection with any assumption or substitution, the Master Servicer shall apply such 

underwriting standards and follow such practices and procedures as shall be normal and usual in its general 

mortgage servicing activities and as it applies to other mortgage loans owned solely by it. The Master Servicer shall 

not take or enter into any assumption and modification agreement, however, unless (to the extent practicable in the 

circumstances) it shall have received confirmation, in writing, of the continued effectiveness of any applicable 

hazard insurance policy. Any fee collected by the Master Servicer in respect of an assumption, modification or 

substitution of liability agreement shall be retained by the Master Servicer as additional servicing compensation. In 

connection with any such assumption, no material term of the Mortgage Note (including but not limited to the 

related Mortgage Rate and the amount of the Monthly Payment) may be amended or modified, except as otherwise 

required pursuant to the terms thereof. The Master Servicer shall notify the Trustee that any such substitution, 

modification or assumption agreement has been completed by forwarding to the Trustee the executed original of 

such substitution, modification or assumption agreement, which document shall be added to the related Mortgage 

File and shall, for all purposes, be considered a part of such Mortgage File to the same extent as all other documents 

and instruments constituting a part thereof. 
  

Notwithstanding the foregoing paragraph or any other provision of this Agreement, the Master 

Servicer shall not be deemed to be in default, breach or any other violation of its obligations hereunder by reason of 

any assumption of a Mortgage Loan by operation of law or by the terms of the Mortgage Note or any assumption 

which the Master Servicer may be restricted by law from preventing, for any reason whatever. For purposes of this 

Section 3.15, the term “assumption” is deemed to also include a sale (of the Mortgaged Property) subject to the 

Mortgage that is not accompanied by an assumption or substitution of liability agreement. 
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