
FORM OF TENANT ESTOPPEL CERTIFICATE

(WITH LINED TENANT COMMENTS)

The undersigned (“Tenant”) hereby certifies to ____________________ (“Seller”) and to ____________________ (together with its successors and assigns, “Buyer”) and ________________________ (together with its successors and assigns, “Lender”) in connection with Buyer’s proposed purchase of that certain building located at [Street Address], [City], [State] (the “Building”) that, as of the date of this certificate:

1. Tenant is the lessee of certain space (the “Premises”) in the Building, containing approximately ______ square feet and known as Suite No. _______, under a lease dated __________, ______ (collectively, the “Lease”) entered into between Tenant and Seller, as landlord (“Landlord”).

2. The Lease is currently in full force and effect and Tenant is not in default thereunder.  Tenant has not given Landlord any notice of termination under the Lease and has no currently existing right to terminate the Lease.

3. The Lease, an accurate and complete copy of which is attached hereto as Exhibit A, constitutes the entire agreement between Landlord and Tenant with respect to the leasing and occupancy of the Premises; there are no other promises, agreements, understandings or commitments of any kind between Landlord and Tenant with respect thereto; and there are no amendments, supplements or modifications of any kind, whether written or oral, to the Lease except as referenced in Paragraph 1 above and included in Exhibit A.  Tenant neither expects nor has been promised any inducement, concession or consideration for entering into the Lease, except as stated in the Lease, and there are no side agreements or understandings between Landlord and Tenant.  

4. Tenant has accepted the Premises, subject to the terms and conditions of the Lease [Note: Insert any applicable construction requirements or warranties], and is paying rent under the Lease.

5. The term of the Lease commenced on _______________, ____, and will end on ____________, with ________________ options to extend the term for extension periods of _______ years each.  Except as otherwise set forth in the Lease, Tenant has no right to vacate the Premises or cease to operate its business therefrom.

6. The rent currently paid by Tenant under the Lease is $____________ per month, consisting of the following:

Base rent of $____________ per month; and

Pro rata share of estimated expenses of $____________ per month.

Such rent has been paid through the month of _______________, 200__.

7. Tenant is required to pay its pro rata share of operating expenses of the Building and Tenant’s pro rata share of the Building’s real property taxes and insurance costs, subject to the terms and conditions set forth in the Lease.  Tenant’s pro rata share is _________%.  If Tenant’s pro rata share of actual operating expenses, real property taxes and insurance costs is more than the estimated payments made by Tenant, Tenant is responsible for the payment of the deficiency in accordance with the Lease on the terms and conditions set forth in the Lease.

8. Tenant is current with respect to, and is paying the full rent and other charges stipulated in the Lease (including, without limitation, its pro rata share of operating expenses, real property taxes and insurance costs) with no offsets, deductions, defenses or claims. 

9. As of the date hereof, To Tenant’s actual knowledge, Tenant is not entitled to any credits, reductions, offsets, defenses, free rent, rent concessions or abatements of rent under the Lease or otherwise against the payment of rent or other charges under the Lease. 

10. As of the date of this certificate, To Tenant’s actual knowledge, no uncured default, event of default or breach by Landlord exists under the Lease, no facts or circumstances exist that, with the passage of time or giving of notice, will or could constitute a default, event of default, or breach by Landlord under the Lease, and Landlord has performed all obligations of Landlord under the Lease.  Tenant has made no claim against Landlord alleging Landlord’s default under the Lease.  NoTo Tenant’s actual knowledge, no circumstances have occurred or currently exist that, by themselves or with the passage of time and/or giving of notice, give rise to a right of Tenant to (a) abate, reduce or offset sums against rent or additional rent or (b) terminate or cancel the Lease.

11. The amount of the security deposit and prepaid rent, if any, paid under the terms of the Lease is $____________.  No advance rentals have been paid, and no other sums have been deposited with Landlord.  To Tenant’s actual knowledge, Tenant has no unsatisfied claims against Landlord. 

12. The undersigned has not entered into any sublease, assignment or any other agreement of any kind (whether oral or written) transferring any of its interest in the Lease or the Premises except as follows:  [Enter “None” or details of agreement].

13. Tenant is in full and complete possession of the Premises and has accepted the Premises, including any work of Landlord performed thereon pursuant to the terms and provisions of the Lease, subject to any express warranties provided by Landlord in the Lease and Landlord’s performance of any and all construction obligations under the Lease.

14. To the best of Tenant’s actual knowledge and belief, there are no rental, lease, or similar commissions payable with respect to the Lease, except as may be expressly set forth therein. 

15. After receipt of written notice of the conveyance of the Building to Buyer, Tenant will deliver to Lender a copy of all notices Tenant serves on or receives from Landlord to [Lender’s notice address]; provided, Tenant’s failure to provide any notice to Lender shall not affect the sufficiency or effectiveness of such notice unless such notice relates to a Landlord default that could give rise to a termination, abatement, self-help, or rent offset right of Tenant. 

16. AllTo Tenant’s actual knowledge, all of the obligations of Landlord under the Lease have been duly performed and completed including, without limitation, any obligations of Landlord to make or to pay Tenant for any improvements, alterations or work done on the Premises, and the improvements described in the Lease have been constructed in accordance with the plans and specifications therefor and have been accepted by Tenant, subject to any express warranties provided by Landlord in the Lease and Landlord’s performance of any and all construction obligations under the Lease. 

17. Tenant has no option or right to purchase the property of which the Premises are a part, or any part thereof, except as expressly provided in the Lease. 

18. Tenant has not at any time and does not currently use the Premises for the generation, manufacture, refining, transportation, treatment, storage or disposal of any unlawful levels of hazardous substance or waste or for any purpose which poses a substantial risk of imminent damage to public health or safety or to the environment, and to the extent hazardous substances customarily used in Tenant’s business are used at the Premises, they other than toner, cleaning fluids and other substances in types and quantities typically used in general office space, which are stored, handled and used in compliance with all applicable laws. 

19. The undersigned representative of Tenant is duly authorized and fully qualified to execute this instrument on behalf of Tenant thereby binding Tenant. 

20. Neither Tenant nor any guarantor of the Lease is currently the subject of any proceeding pursuant to the United States Bankruptcy Code of 1978, as amended. 

21. All Exhibits attached hereto are by this reference incorporated fully herein.  Tenant makes the statements in this certificate for Buyer’s, Lender’s and Seller’s benefit and protection with the understanding that Buyer intends to rely upon these statements in connection with Buyer’s intended purchase of the Building from Seller and Lender’s making a mortgage loan that will be evidenced by a note secured by a mortgage upon the Building; provided, however, in the event any statement or certification by Tenant in this Tenant Estoppel proves inaccurate, Tenant shall be estopped from taking a position contrary to the inaccurate statement or certification but shall not be subject to any damages or liability for such inaccuracy except in the event of fraud or intentional misrepresentation.  The undersigned agrees that it will, upon receipt of written notice from Seller, commence to pay all rents to Buyer (or its assignee) or to any agent acting on behalf of Buyer or its assignee.  

22. In the event of a conflict between any statement or certification in this Tenant Estoppel and any provision of the Lease, the Lease provision shall control.

23. As used in this Tenant Estoppel, the term “Tenant’s actual knowledge” means the actual current knowledge, as of the date of this Tenant Estoppel and without investigation, of [Insert individual’s name—e.g., property manager, director of leasing], whom Tenant represents to be the individual in Tenant’s organization most likely to have direct knowledge of the issues set forth in this Tenant Estoppel.
Dated:  _______________, 20___.

[TENANT], a ____________________


By:





Name:





Title:
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