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FORM OF CLASS A-1 AND CLASS A-2 CERTIFICATES
J.P. MORGAN CHASE COMMERCIAL MORTGAGE SECURITIES CORP.,
MULTIFAMILY MORTGAGE PASS-THROUGH CERTIFICATES,
SERIES 2023-KJ46, CLASS [A-1] [A-2] DEFINITIVE CERTIFICATE
THIS CERTIFICATE DOES NOT REPRESENT AN INTEREST IN OR OBLIGATION OF THE DEPOSITOR, THE MASTER SERVICER, THE PRIMARY SPECIAL SERVICER, THE BACKUP SPECIAL SERVICER, THE TRUSTEE, THE CERTIFICATE ADMINISTRATOR, THE CUSTODIAN, THE CERTIFICATE REGISTRAR, THE MORTGAGE LOAN SELLER, THE GUARANTOR, THE INITIAL PURCHASERS OR ANY OF THEIR RESPECTIVE AFFILIATES.  EXCEPT FOR THE OBLIGATIONS OF THE GUARANTOR PURSUANT TO SECTION 4.06 OF THE POOLING AND SERVICING AGREEMENT REFERRED TO BELOW, NEITHER THE CERTIFICATES NOR THE UNDERLYING LOANS ARE INSURED OR GUARANTEED BY ANY GOVERNMENTAL AGENCY OR INSTRUMENTALITY OF THE UNITED STATES OR BY ANY PRIVATE MORTGAGE INSURER.
PRINCIPAL PAYMENTS ON THIS CERTIFICATE ARE PAYABLE AS SET FORTH HEREIN.  ACCORDINGLY, THE OUTSTANDING CERTIFICATE PRINCIPAL BALANCE OF THIS CERTIFICATE AT ANY TIME MAY BE LESS THAN THE INITIAL CERTIFICATE PRINCIPAL BALANCE SET FORTH BELOW.
FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE REPRESENTS A BENEFICIAL OWNERSHIP OF A “REGULAR INTEREST” IN A “REAL ESTATE MORTGAGE INVESTMENT CONDUIT,” AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G(a)(1) AND 860D OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”).
THIS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED OR QUALIFIED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION.  ANY REOFFER, RESALE, PLEDGE OR OTHER TRANSFER OF THIS CERTIFICATE OR ANY INTEREST HEREIN WITHOUT SUCH REGISTRATION OR QUALIFICATION MAY BE MADE ONLY IN A TRANSACTION WHICH DOES NOT REQUIRE SUCH REGISTRATION OR QUALIFICATION AND WHICH IS IN ACCORDANCE WITH THE PROVISIONS OF SECTION 5.02 OF THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN.
THE HOLDER HEREOF, BY PURCHASING THIS CERTIFICATE, AGREES THAT THIS CERTIFICATE MAY BE REOFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED ONLY (A)(1) PURSUANT TO RULE 144A UNDER THE SECURITIES ACT (“RULE 144A”) TO AN INSTITUTIONAL INVESTOR THAT THE HOLDER REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” WITHIN THE MEANING OF RULE 144A, WHOM THE HOLDER HAS INFORMED THAT THE REOFFER, RESALE, PLEDGE OR OTHER TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, (2) TO AN INSTITUTION THAT IS, OR ALL THE EQUITY OWNERS OF WHICH ARE, “ACCREDITED INVESTORS” AS SUCH TERM IS DEFINED IN RULE 501(a)(1), (2), (3) OR (7) OF REGULATION D UNDER THE SECURITIES ACT OR (3) TO AN INSTITUTION THAT IS NOT A “U.S. PERSON” IN AN “OFFSHORE TRANSACTION,” AS SUCH TERMS ARE DEFINED IN, AND IN ACCORDANCE WITH RULE 903 OR 904 OF, REGULATION S UNDER THE SECURITIES ACT; AND (B) IN ACCORDANCE WITH ANY OTHER APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION.
NO TRANSFER OF THIS CERTIFICATE OR ANY INTEREST HEREIN MAY BE MADE TO (A) ANY RETIREMENT PLAN OR OTHER EMPLOYEE BENEFIT PLAN OR ARRANGEMENT THAT IS SUBJECT TO SECTION 406 OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”), CODE SECTION 4975 OR ANY FEDERAL, STATE OR LOCAL LAW WHICH IS, TO A MATERIAL EXTENT, SIMILAR TO THE FOREGOING PROVISIONS OF ERISA OR THE CODE, OR (B) ANY PERSON WHO IS DIRECTLY OR INDIRECTLY ACQUIRING THIS CERTIFICATE OR SUCH INTEREST HEREIN ON BEHALF OF, AS NAMED FIDUCIARY OF, AS TRUSTEE OF, OR WITH ASSETS OF, ANY SUCH RETIREMENT PLAN OR OTHER EMPLOYEE BENEFIT PLAN OR ARRANGEMENT, EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF SECTION 5.02 OF THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN.
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J.P. MORGAN CHASE COMMERCIAL MORTGAGE SECURITIES CORP.,
MULTIFAMILY MORTGAGE PASS-THROUGH CERTIFICATES,
SERIES 2023-KJ46, CLASS [A-1] [A-2] DEFINITIVE CERTIFICATE
	[bookmark: OLE_LINK5][bookmark: OLE_LINK6]Pass-Through Rate: [4.77700%] [4.79600%]
	

	First Distribution Date: July 25, 2023
	Cut-off Date: July 1, 2023

	Aggregate Initial Certificate Principal Balance of the Class [A-1] [A-2] Certificates:  $[108,000,000] [122,245,000]
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	Initial Certificate Principal Balance of this Certificate:  $[_____]

	No.: [A-1] [A-2] – [_]
	


This certifies that Federal Home Loan Mortgage Corporation is the registered owner of a beneficial ownership interest in a Trust Fund, including the distributions to be made with respect to the Class [A-1] [A-2] Certificates.  The Trust Fund, described more fully below, consists primarily of a pool of subordinate multifamily loans (the “Loans”), secured by subordinate liens on multifamily properties held in trust by the Trustee and serviced by the Master Servicer.  The Trust Fund was created, and the Loans are to be serviced, pursuant to the Pooling and Servicing Agreement (as defined below).  The Holder of this Certificate, by virtue of the acceptance of this Certificate, assents to the terms, provisions and conditions of the Pooling and Servicing Agreement and is bound thereby.  Also issued under the Pooling and Servicing Agreement are the Class [A-1] [A-2], Class B, Class R and Class X Certificates (together with the Class [A-1] [A-2] Certificates, the “Certificates”; the Holders of Certificates issued under the Pooling and Servicing Agreement are collectively referred to in the Pooling and Servicing Agreement as “Certificateholders”).
This Certificate is issued pursuant to, and in accordance with, the terms of a Pooling and Servicing Agreement dated as of July 1, 2023 (the “Pooling and Servicing Agreement”), among J.P. Morgan Chase Commercial Mortgage Securities Corp., as Depositor, Federal Home Loan Mortgage Corporation (“Freddie Mac”), as Master Servicer, CWCapital Asset Management LLC, as Primary Special Servicer, KeyBank National Association, as Backup Special Servicer, Citibank, N.A., as Trustee, Certificate Administrator and Custodian, and Freddie Mac, acting in certain other capacities as set forth therein.  To the extent not defined herein, capitalized terms used herein shall have the meanings assigned thereto in the Pooling and Servicing Agreement.  Nothing herein shall be deemed inconsistent with such meanings, and in the event of any conflict between the Pooling and Servicing Agreement and the terms of this Certificate, the Pooling and Servicing Agreement shall control.  This Certificate is issued under and is subject to the terms, provisions and conditions of the Pooling and Servicing Agreement.
This Certificate represents a beneficial ownership of a “regular interest” in a “real estate mortgage investment conduit,” as those terms are defined, respectively, in Code Sections 860G(a)(1) and 860D.
The Certificate Administrator makes no representation or warranty as to any of the statements contained in the Pooling and Servicing Agreement or the validity or sufficiency of the Certificates or the Loans and has executed this Certificate in its limited capacity as Certificate Administrator under the Pooling and Servicing Agreement.
Pursuant to the terms of the Pooling and Servicing Agreement, the Certificate Administrator will distribute (other than the final distribution on any Certificate), on the 25th calendar day of each month, commencing in August 2023 (or if such day is not a Business Day, the immediately succeeding Business Day) (each such date, being a “Distribution Date”), to the Person in whose name this Certificate is registered as of the related Record Date, an amount equal to such Person’s pro rata share (based on the Percentage Interest represented by this Certificate) of that portion of the aggregate amount of principal and interest then distributable, if any, allocable to the Class [A-1] [A-2] Certificates for such Distribution Date, all as more fully described in the Pooling and Servicing Agreement.  The “Determination Date” will be the close of business on the 11th calendar day of each month, commencing in August 2023 or, if the 11th calendar day of that month is not a Business Day, then the Business Day immediately following such 11th calendar day. 
Interest accrued on this Certificate during an Interest Accrual Period, plus the aggregate unpaid Uncovered Prepayment Interest Shortfall with respect to this Certificate, if any, will be payable on the related Distribution Date to the extent provided in the Pooling and Servicing Agreement.  The “Interest Accrual Period” with respect to any Class of Certificates and each Distribution Date is the calendar month immediately preceding the month in which such Distribution Date occurs.  Each Interest Accrual Period with respect to each Class of Regular Certificates shall be deemed to consist of 30 days.
As provided in the Pooling and Servicing Agreement, the Trust Fund generally includes (i) the Loans, together with the Mortgage Files relating thereto; (ii) such funds or assets as from time to time are deposited in the Collection Account, the Distribution Account, the Grantor Trust Distribution Account, the Excess Liquidation Proceeds Account, the Interest Reserve Account, the Servicing Accounts (in the case of any Servicing Account, subject to the interest of any Borrower in any Escrow Payments therein) and, if established, the REO Accounts; (iii) any REO Property; (iv) the rights of the mortgagee under all Insurance Policies with respect to the Loans; (v) the Uncertificated Lower-Tier Interests and the Uncertificated Upper-Tier Interests; and (vi) the rights of the Depositor under the Mortgage Loan Purchase Agreement (other than the Depositor’s rights under Section 7(j) of the Mortgage Loan Purchase Agreement, which are being retained by the Depositor).
This Certificate does not purport to summarize the Pooling and Servicing Agreement, and reference is made to the Pooling and Servicing Agreement for the interests, rights, benefits, obligations and duties evidenced hereby, and the limitations thereon, and the rights, duties and immunities of the Certificate Administrator.
As provided in the Pooling and Servicing Agreement and subject to certain limitations set forth therein, this Certificate is transferable or exchangeable only upon surrender of this Certificate to the Certificate Registrar at the Corporate Trust Office together with an assignment and transfer (executed by the Holder or his or her duly authorized attorney), subject to the applicable requirements in Article V of the Pooling and Servicing Agreement.  Upon surrender for registration of transfer of this Certificate, subject to the applicable requirements of Article V of the Pooling and Servicing Agreement, the Certificate Administrator shall execute and the Authenticating Agent shall duly authenticate in the name of the designated transferee or transferees, one or more new Certificates in denominations of a like aggregate denomination of this Certificate.  Such Certificates shall be delivered by the Certificate Registrar in accordance with Section 5.02(k) of the Pooling and Servicing Agreement.
Prior to due presentment of this Certificate for registration of transfer, the Depositor, the Certificate Administrator, the Master Servicer, the Primary Special Servicer, the Backup Special Servicer, the Trustee, Freddie Mac, the Certificate Registrar and any agent of any of them may treat the Person in whose name this Certificate is registered as the owner hereof for all purposes, and none of the Depositor, the Master Servicer, the Primary Special Servicer, the Backup Special Servicer, the Trustee, the Certificate Administrator, Freddie Mac, the Certificate Registrar or any agent of any of them shall be affected by any notice to the contrary.
No transfer, sale, pledge or other disposition of this Certificate or interest herein shall be made unless that transfer, sale, pledge or other disposition is exempt from the registration and/or qualification requirements of the Securities Act and any applicable state securities laws, or is otherwise made in accordance with the Securities Act and such state securities laws.
If a transfer of this Certificate is to be made without registration under the Securities Act (other than in connection with a transfer of a Certificate by the Depositor or an Affiliate of the Depositor), then the Certificate Registrar shall refuse to register such transfer unless it receives (and, upon receipt, may conclusively rely upon) either:  (a) a certificate from the Certificateholder desiring to effect such transfer substantially in the form attached as Exhibit F-1A to the Pooling and Servicing Agreement; or (b) a certificate from the Certificateholder desiring to effect such transfer substantially in the form attached as Exhibit F-1B to the Pooling and Servicing Agreement and a certificate from such Certificateholder’s prospective Transferee substantially in the form attached either as Exhibit F-2A or as Exhibit F-2B to the Pooling and Servicing Agreement.
This Certificate may be transferred (including in connection with the initial issuance of Certificates) by any Certificateholder holding such Certificate to any Institutional Accredited Investor (other than a Qualified Institutional Buyer) that takes delivery in the form of a Definitive Certificate of the same Class as such Certificate upon delivery to the Certificate Registrar and the Certificate Administrator of such certifications as are contemplated by the preceding paragraph.  In connection with the transfer of a Definitive Certificate, upon delivery to the Certificate Registrar of the certifications contemplated by the preceding paragraph, the Certificate Administrator shall cancel the subject Definitive Certificate and cause one or more Definitive Certificates of the same Class, in a denomination equal to the denomination of the transferred Definitive Certificate, to be executed, authenticated and delivered in accordance with the Pooling and Servicing Agreement to the applicable Transferee.
Notwithstanding the second preceding paragraph, subject to interests in the applicable Class of Certificates being eligible to be held in the form of a Book-Entry Certificate pursuant to Section 5.03 of the Pooling and Servicing Agreement, any interest in any Definitive Certificate held by an Institutional Accredited Investor may be transferred to any Qualified Institutional Buyer who takes delivery in the form of a beneficial interest in a Rule 144A Global Certificate for the same Class as such Definitive Certificate upon delivery to the Certificate Registrar and the Certificate Administrator of (i) a certificate from the Certificateholder desiring to effect such transfer substantially in the form attached to the Pooling and Servicing Agreement as Exhibit F-1C and a certificate from such Certificateholder’s prospective Transferee substantially in the form attached to the Pooling and Servicing Agreement as Exhibit F-2C, (ii) the Definitive Certificate to be transferred and (iii) such written orders and instructions as are required under the applicable procedures of the Depository, Clearstream and/or Euroclear to direct the Certificate Administrator to credit the account of a Depository Participant by a denomination of interests in such Rule 144A Global Certificate that is equal to the denomination of the interests in the subject Class of Definitive Certificates to be transferred.  Upon delivery to the Certificate Administrator of such certifications and such orders and instructions, the Certificate Administrator, subject to and in accordance with the applicable procedures of the Depository, shall cancel such Definitive Certificate and increase the denomination of the Rule 144A Global Certificate for such Class by the denomination of the interests in the subject Class of Definitive Certificates to be transferred.
Notwithstanding the third preceding paragraph, subject to interests in the applicable Class of Certificates being eligible to be held in the form of a Book-Entry Certificate pursuant to Section 5.03 of the Pooling and Servicing Agreement, any interest in any Definitive Certificate held by an Institutional Accredited Investor may be transferred to any non-United States Securities Person who takes delivery in the form of a beneficial interest in the Regulation S Global Certificate for the same Class as such Definitive Certificate upon delivery to the Certificate Registrar and the Certificate Administrator of (i) a certificate from the Certificateholder desiring to effect such transfer substantially in the form attached to the Pooling and Servicing Agreement as Exhibit F-1D and a certificate from such Certificateholder’s prospective Transferee substantially in the form attached to the Pooling and Servicing Agreement as Exhibit F-2D, (ii) the Definitive Certificate to be transferred and (iii) such written orders and instructions as are required under the applicable procedures of the Depository, Clearstream and/or Euroclear to direct the Certificate Administrator to credit the account of a Depository Participant by a denomination of interests in such Regulation S Global Certificate that is equal to the denomination of the interests in the subject Class of Definitive Certificates to be transferred.  Upon delivery to the Certificate Administrator of such certifications and such orders and instructions, the Certificate Administrator, subject to and in accordance with the applicable procedures of the Depository, shall cancel such Definitive Certificate and increase the denomination of the Regulation S Global Certificate for such Class by the denomination of the interests in the subject Class of Definitive Certificates to be transferred.
None of the Depositor, the Certificate Administrator, the Trustee or the Certificate Registrar is obligated to register or qualify the Class [A-1][A-2] Certificates under the Securities Act or any other securities law or to take any action not otherwise required under the Pooling and Servicing Agreement to permit the transfer of this Certificate or any interest herein without registration or qualification.  Any Certificateholder or Certificate Owner desiring to effect a transfer, sale, pledge or other disposition of this Certificate or any interest herein shall, and does hereby agree to, indemnify the Depositor, the Trustee, the Certificate Administrator, the Initial Purchasers, the Master Servicer, the Primary Special Servicer, the Backup Special Servicer, Freddie Mac and the Certificate Registrar against any liability that may result if such transfer, sale, pledge or other disposition is not exempt from the registration and/or qualification requirements of the Securities Act and any applicable state and foreign securities laws or is not made in accordance with such federal, state and foreign laws and the provisions of Section 5.02 of the Pooling and Servicing Agreement.
No service charge shall be imposed for any transfer or exchange of Certificates, but the Certificate Administrator or the Certificate Registrar may require payment of a sum sufficient to cover any tax, expense or other governmental charge that may be imposed in connection with any transfer or exchange of Certificates.
The Pooling and Servicing Agreement may be amended from time to time by the mutual agreement of the parties thereto, without the consent of any of the Certificateholders as provided in Section 10.01(a) of the Pooling and Servicing Agreement. 
The Pooling and Servicing Agreement may also be amended from time to time by the mutual agreement of the parties thereto, with the consent of the Certificateholders entitled to not less than 51% of the Voting Rights allocated to all of the Classes that are materially affected by the amendment, for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of the Pooling and Servicing Agreement or of modifying in any manner the rights of the Certificateholders, subject to the restrictions set forth in Section 10.01(b) of the Pooling and Servicing Agreement.
Subject to Section 9.02 of the Pooling and Servicing Agreement, the Trust and the respective obligations and responsibilities under the Pooling and Servicing Agreement of the Depositor, the Master Servicer, the Primary Special Servicer, the Backup Special Servicer, Freddie Mac, the Custodian, the Trustee and the Certificate Administrator (other than the obligations of the Certificate Administrator to provide for and make payments to Certificateholders as hereafter set forth) shall terminate upon payment (or provision for payment) to the Certificateholders of all amounts held by or on behalf of the Certificate Administrator and required hereunder to be so paid on the Distribution Date following the earliest to occur of (i) the purchase (in the manner provided in the following paragraph) by the Controlling Class Majority Holder (but excluding Freddie Mac), the Primary Special Servicer or any Third Party Master Servicer of all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties at a price equal to (A) the sum of (1) the aggregate Purchase Price of all of the Loans (exclusive of REO Loans) included in the Trust, (2) the Appraised Value of the Trust’s interest in all remaining REO Properties, if any, included in the Trust (such Appraisals in this subclause (2) to be conducted by an Appraiser selected and mutually agreed upon by the Third Party Master Servicer, if any, and the Primary Special Servicer), (3) without duplication, any unreimbursed Additional Trust Fund Expenses and (4) any Unreimbursed Indemnification Expenses, minus (B) if the purchaser is any Third Party Master Servicer or the Primary Special Servicer, the aggregate amount of unreimbursed Advances made by such Person, together with any unpaid Advance Interest in respect of such unreimbursed Advances and any unpaid servicing compensation payable to such Person (which items shall be deemed to have been paid or reimbursed to any Third Party Master Servicer or the Primary Special Servicer, as the case may be, in connection with such purchase), (ii) the exchange by the Sole Certificateholder pursuant to the terms of Section 9.01(c) of the Pooling and Servicing Agreement and (iii) the final payment or other liquidation (or any advance with respect thereto) of the last Loan or REO Property, as applicable; provided, however, that in no event shall the trust created thereby continue beyond the expiration of 21 years from the death of the last survivor of the descendants of Joseph P. Kennedy, the late ambassador of the United States to the Court of St. James’, living on the date hereof.
The Controlling Class Majority Holder (but excluding Freddie Mac), the Primary Special Servicer and any Third Party Master Servicer, in that order of preference at its (or their) option, may each elect to purchase all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties as contemplated by clause (i) of Section 9.01(a) of the Pooling and Servicing Agreement, by giving notice to the Trustee and the other parties thereto no later than 60 days prior to the anticipated date of purchase; provided, however, that the aggregate Stated Principal Balance of the Mortgage Pool is less than 1% of the aggregate Cut‑off Date Principal Balance of the Mortgage Pool set forth in the Preliminary Statement of the Pooling and Servicing Agreement; and provided, further, that within 30 days after notice of such election is so given, no Person with a higher right of priority to make such an election does so.
If all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties are to be purchased in accordance with the preceding paragraph, the party or parties effecting such purchase shall remit to the Certificate Administrator for deposit in the Lower-Tier Distribution Account, not later than the Master Servicer Remittance Date relating to the Distribution Date on which the final distribution on the Certificates is to occur, an amount in immediately available funds equal to the purchase price described in Section 9.01(a)(i) of the Pooling and Servicing Agreement (exclusive of any portion thereof payable to any Person other than the Certificateholders pursuant to Section 3.05(a) of the Pooling and Servicing Agreement, which portion shall be deposited in the Collection Account).  In addition, the Master Servicer shall remit to the Certificate Administrator for deposit in the Lower-Tier Distribution Account all amounts required to be transferred thereto on the Master Servicer Remittance Date from the Collection Account pursuant to the first paragraph of Section 3.04(b) of the Pooling and Servicing Agreement, together with any other amounts on deposit in the Collection Account that would otherwise be held for future distribution.  Upon confirmation that such final deposits have been made and all payments owed to it have been made, the Custodian on behalf of the Trustee (or the Master Servicer or the Special Servicer, as applicable, to the extent any Mortgage Files are in such party’s possession) shall release or cause to be released to the party or parties effecting the purchase of all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties, the Mortgage Files for the remaining Loans purchased thereby, and the Trustee shall (or, to the extent provided in Section 3.01(b) of the Pooling and Servicing Agreement, the Master Servicer or the Special Servicer, as applicable, may) execute all assignments, endorsements and other instruments furnished to it by the party or parties effecting the purchase of all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties, as applicable, as shall be necessary to effectuate transfer of all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties and its rights under the Mortgage Loan Purchase Agreement.
Unless the Certificate of Authentication on this Certificate has been executed by the Certificate Registrar or on its behalf by the Authenticating Agent, by manual signature, this Certificate shall not be entitled to any benefit under the Pooling and Servicing Agreement or be valid for any purpose.

IN WITNESS WHEREOF, the Certificate Administrator has caused this Class [A-1] [A-2] Certificate to be duly executed.
Dated: ________ __, 20__
CITIBANK, N.A., not in its individual capacity but solely as Certificate Administrator
By:		
Authorized Signatory

Certificate of Authentication
This is one of the Class [A-1] [A-2] Certificates referred to in the Pooling and Servicing Agreement.
Dated: ________ __, 20__
CITIBANK, N.A., not in its individual capacity but solely as Authenticating Agent
By:		
Authorized Signatory


ASSIGNMENT
FOR VALUE RECEIVED, the undersigned (“Assignor(s)”) hereby sell(s), assign(s) and transfer(s) unto ______________________________________________________ ______________________________________________________________________________ (please print or typewrite name(s) and address(es), including postal zip code(s) of assignee(s)) (“Assignee(s)”) the entire Percentage Interest represented by the within Class [A-1] [A-2] Certificate and hereby authorize(s) the registration of transfer of such interest to Assignee(s) on the Certificate Register of the Trust Fund.
I (we) further direct the Certificate Registrar to issue a new Class [A-1] [A-2] Certificate of the entire Percentage Interest represented by the within Class [A-1] [A-2] Certificates to the above-named Assignee(s) and to deliver such Class [A-1] [A-2] Certificate to the following address:
	
	
Date: ________ __, 20__
	
Signature by or on behalf of
Assignor(s)
	
Taxpayer Identification Number

DISTRIBUTION INSTRUCTIONS
The Assignee(s) should include the following for purposes of distribution:  _____ ______________________________________________________________________________
Address of the Assignee(s) for the purpose of receiving notices and distributions: 
______________________________________________________________________________
Distributions, if being made by wire transfer in immediately available funds to ____________________________ for the account of ____________________________ account number ____________________________.
This information is provided by __________________________________ the Assignee(s) named above, or ____________________________________ as its (their) agent.
By:	
	
[Please print or type name(s)] 
	
Title:
	
Taxpayer Identification Number: 
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EXHIBIT A-2
FORM OF CLASS X CERTIFICATES
J.P. MORGAN CHASE COMMERCIAL MORTGAGE SECURITIES CORP.,
MULTIFAMILY MORTGAGE PASS-THROUGH CERTIFICATES,
SERIES 2023-KJ46, CLASS X DEFINITIVE CERTIFICATE
THIS CERTIFICATE DOES NOT REPRESENT AN INTEREST IN OR OBLIGATION OF THE DEPOSITOR, THE MASTER SERVICER, THE PRIMARY SPECIAL SERVICER, THE BACKUP SPECIAL SERVICER, THE TRUSTEE, THE CERTIFICATE ADMINISTRATOR, THE CUSTODIAN, THE CERTIFICATE REGISTRAR, THE MORTGAGE LOAN SELLER, THE GUARANTOR, THE INITIAL PURCHASERS OR ANY OF THEIR RESPECTIVE AFFILIATES.  EXCEPT FOR THE OBLIGATIONS OF THE GUARANTOR PURSUANT TO SECTION 4.06 OF THE POOLING AND SERVICING AGREEMENT REFERRED TO BELOW, NEITHER THE CERTIFICATES NOR THE UNDERLYING LOANS ARE INSURED OR GUARANTEED BY ANY GOVERNMENTAL AGENCY OR INSTRUMENTALITY OF THE UNITED STATES OR BY ANY PRIVATE MORTGAGE INSURER.
THE HOLDER OF THIS CLASS X CERTIFICATE WILL BE ENTITLED TO THE PERCENTAGE INTEREST EVIDENCED BY THIS CERTIFICATE[footnoteRef:1] OF DISTRIBUTIONS OF INTEREST ON THE CLASS X NOTIONAL AMOUNT AND WILL NOT BE ENTITLED TO ANY DISTRIBUTIONS WITH RESPECT TO PRINCIPAL.  THE CLASS X NOTIONAL AMOUNT AS OF ANY DATE OF DETERMINATION SHALL BE EQUAL TO (A) THE AGGREGATE OF THE CLASS PRINCIPAL BALANCES OF THE CLASS A-1, CLASS A-2 AND CLASS B CERTIFICATES DIVIDED BY (B) THE REDUCTION FACTOR.  ACCORDINGLY, THE OUTSTANDING CERTIFICATE NOTIONAL AMOUNT OF THIS CERTIFICATE AT ANY TIME MAY BE LESS THAN THE INITIAL CERTIFICATE NOTIONAL AMOUNT SET FORTH BELOW. [1: 	The percentage interest evidenced by this Certificate is equal to the Certificate Notional Amount of this Certificate divided by the Class X Notional Amount.] 

FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE REPRESENTS A BENEFICIAL OWNERSHIP OF A “REGULAR INTEREST” IN A “REAL ESTATE MORTGAGE INVESTMENT CONDUIT,” AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G(a)(1) AND 860D OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”), SUBJECT TO THE OBLIGATION TO PAY ADDITIONAL INTEREST ACCRUAL AMOUNTS.
THIS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED OR QUALIFIED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION.  ANY REOFFER, RESALE, PLEDGE OR OTHER TRANSFER OF THIS CERTIFICATE OR ANY INTEREST HEREIN WITHOUT SUCH REGISTRATION OR QUALIFICATION MAY BE MADE ONLY IN A TRANSACTION WHICH DOES NOT REQUIRE SUCH REGISTRATION OR QUALIFICATION AND WHICH IS IN ACCORDANCE WITH THE PROVISIONS OF SECTION 5.02 OF THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN.
THE HOLDER HEREOF, BY PURCHASING THIS CERTIFICATE, AGREES THAT THIS CERTIFICATE MAY BE REOFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED ONLY (A)(1) PURSUANT TO RULE 144A UNDER THE SECURITIES ACT (“RULE 144A”) TO AN INSTITUTIONAL INVESTOR THAT THE HOLDER REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” WITHIN THE MEANING OF RULE 144A, WHOM THE HOLDER HAS INFORMED THAT THE REOFFER, RESALE, PLEDGE OR OTHER TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, (2) TO AN INSTITUTION THAT IS, OR ALL THE EQUITY OWNERS OF WHICH ARE, “ACCREDITED INVESTORS” AS SUCH TERM IS DEFINED IN RULE 501(a)(1), (2), (3) OR (7) OF REGULATION D UNDER THE SECURITIES ACT OR (3) TO AN INSTITUTION THAT IS NOT A “U.S. PERSON” IN AN “OFFSHORE TRANSACTION,” AS SUCH TERMS ARE DEFINED IN, AND IN ACCORDANCE WITH RULE 903 OR 904 OF, REGULATION S UNDER THE SECURITIES ACT; AND (B) IN ACCORDANCE WITH ANY OTHER APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION.
NO TRANSFER OF THIS CERTIFICATE OR ANY INTEREST HEREIN MAY BE MADE TO (A) ANY RETIREMENT PLAN OR OTHER EMPLOYEE BENEFIT PLAN OR ARRANGEMENT THAT IS SUBJECT TO SECTION 406 OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”), CODE SECTION 4975 OR ANY FEDERAL, STATE OR LOCAL LAW WHICH IS, TO A MATERIAL EXTENT, SIMILAR TO THE FOREGOING PROVISIONS OF ERISA OR THE CODE, OR (B) ANY PERSON WHO IS DIRECTLY OR INDIRECTLY ACQUIRING THIS CERTIFICATE OR SUCH INTEREST HEREIN ON BEHALF OF, AS NAMED FIDUCIARY OF, AS TRUSTEE OF, OR WITH ASSETS OF, ANY SUCH RETIREMENT PLAN OR OTHER EMPLOYEE BENEFIT PLAN OR ARRANGEMENT, EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF SECTION 5.02 OF THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN.

J.P. MORGAN CHASE COMMERCIAL MORTGAGE SECURITIES CORP.,
MULTIFAMILY MORTGAGE PASS-THROUGH CERTIFICATES,
SERIES 2023-KJ46, CLASS X DEFINITIVE CERTIFICATE
	Pass-Through Rate: Variable IO[footnoteRef:2] [2: 	With respect to each Distribution Date, a per annum rate, expressed as a percentage, equal to the product of (i) the weighted average of the respective Class X Strip Rates of the Class X Components for such Distribution Date (weighted on the basis of their respective Component Notional Amounts immediately prior to such Distribution Date) and (ii) the Reduction Factor.] 

	

	First Distribution Date: August 25, 2023
	Cut-off Date: July 1, 2023

	Aggregate Initial Certificate Notional Amount of the Class X Certificates:  $30,097,500
	

	CUSIP:  30332FAF9
	Initial Certificate Notional Amount of this Certificate:  $[______]

	No.: X – [_]
	


This certifies that Federal Home Loan Mortgage Corporation is the registered owner of a beneficial ownership interest in a Trust Fund, including the distributions to be made with respect to the Class X Certificates.  The Trust Fund, described more fully below, consists primarily of a pool of subordinate multifamily loans (the “Loans”), secured by subordinate liens on multifamily properties held in trust by the Trustee and serviced by the Master Servicer.  The Trust Fund was created, and the Loans are to be serviced, pursuant to the Pooling and Servicing Agreement (as defined below).  The Holder of this Certificate, by virtue of the acceptance of this Certificate, assents to the terms, provisions and conditions of the Pooling and Servicing Agreement and is bound thereby.  Also issued under the Pooling and Servicing Agreement are the Class A-1, Class A-2, Class B and Class R Certificates (together with the Class X Certificates, the “Certificates”; the Holders of Certificates issued under the Pooling and Servicing Agreement are collectively referred to in the Pooling and Servicing Agreement as “Certificateholders”).
This Certificate is issued pursuant to, and in accordance with, the terms of a Pooling and Servicing Agreement dated as of July 1, 2023 (the “Pooling and Servicing Agreement”), among J.P. Morgan Chase Commercial Mortgage Securities Corp., as Depositor, Federal Home Loan Mortgage Corporation (“Freddie Mac”), as Master Servicer, CWCapital Asset Management LLC, as Primary Special Servicer, KeyBank National Association, as Backup Special Servicer, Citibank, N.A., as Trustee, Certificate Administrator and Custodian, and Freddie Mac, acting in certain other capacities as set forth therein.  To the extent not defined herein, capitalized terms used herein shall have the meanings assigned thereto in the Pooling and Servicing Agreement.  Nothing herein shall be deemed inconsistent with such meanings, and in the event of any conflict between the Pooling and Servicing Agreement and the terms of this Certificate, the Pooling and Servicing Agreement shall control.  This Certificate is issued under and is subject to the terms, provisions and conditions of the Pooling and Servicing Agreement.
This Certificate represents a beneficial ownership of a “regular interest” in a “real estate mortgage investment conduit,” as those terms are defined, respectively, in Code Sections 860G(a)(1) and 860D, subject to the obligation to pay Additional Interest Accrual Amounts.
The Certificate Administrator makes no representation or warranty as to any of the statements contained in the Pooling and Servicing Agreement or the validity or sufficiency of the Certificates or the Loans and has executed this Certificate in its limited capacity as Certificate Administrator under the Pooling and Servicing Agreement.
Pursuant to the terms of the Pooling and Servicing Agreement, the Certificate Administrator will distribute (other than the final distribution on any Certificate), on the 25th calendar day of each month, commencing in August 2023 (or if such day is not a Business Day, the immediately succeeding Business Day) (each such date, being a “Distribution Date”), to the Person in whose name this Certificate is registered as of the related Record Date, an amount equal to such Person’s pro rata share (based on the Percentage Interest represented by this Certificate) of that portion of the aggregate amount of interest then distributable, if any, allocable to the Class X Certificates for such Distribution Date, all as more fully described in the Pooling and Servicing Agreement.  The “Determination Date” will be the close of business on the 11th calendar day of each month, commencing in August 2023 or, if the 11th calendar day of that month is not a Business Day, then the Business Day immediately following such 11th calendar day. 
Interest accrued on this Certificate during an Interest Accrual Period, plus the aggregate unpaid Uncovered Prepayment Interest Shortfall with respect to this Certificate, if any, will be payable on the related Distribution Date to the extent provided in the Pooling and Servicing Agreement.  The “Interest Accrual Period” with respect to any Class of Certificates and each Distribution Date is the calendar month immediately preceding the month in which such Distribution Date occurs.  Each Interest Accrual Period with respect to each Class of Regular Certificates shall be deemed to consist of 30 days.
As provided in the Pooling and Servicing Agreement, the Trust Fund generally includes (i) the Loans, together with the Mortgage Files relating thereto; (ii) such funds or assets as from time to time are deposited in the Collection Account, the Distribution Account, the Grantor Trust Distribution Account, the Excess Liquidation Proceeds Account, the Interest Reserve Account, the Servicing Accounts (in the case of any Servicing Account, subject to the interest of any Borrower in any Escrow Payments therein) and, if established, the REO Accounts; (iii) any REO Property; (iv) the rights of the mortgagee under all Insurance Policies with respect to the Loans; (v) the Uncertificated Lower-Tier Interests and the Uncertificated Upper-Tier Interests; and (vi) the rights of the Depositor under the Mortgage Loan Purchase Agreement (other than the Depositor’s rights under Section 7(j) of the Mortgage Loan Purchase Agreement, which are being retained by the Depositor).
This Certificate does not purport to summarize the Pooling and Servicing Agreement, and reference is made to the Pooling and Servicing Agreement for the interests, rights, benefits, obligations and duties evidenced hereby, and the limitations thereon, and the rights, duties and immunities of the Certificate Administrator.
As provided in the Pooling and Servicing Agreement and subject to certain limitations set forth therein, this Certificate is transferable or exchangeable only upon surrender of this Certificate to the Certificate Registrar at the Corporate Trust Office together with an assignment and transfer (executed by the Holder or his or her duly authorized attorney), subject to the applicable requirements in Article V of the Pooling and Servicing Agreement.  Upon surrender for registration of transfer of this Certificate, subject to the applicable requirements of Article V of the Pooling and Servicing Agreement, the Certificate Administrator shall execute and the Authenticating Agent shall duly authenticate in the name of the designated transferee or transferees, one or more new Certificates in denominations of a like aggregate denomination of this Certificate.  Such Certificates shall be delivered by the Certificate Registrar in accordance with Section 5.02(k) of the Pooling and Servicing Agreement.
Prior to due presentment of this Certificate for registration of transfer, the Depositor, the Certificate Administrator, the Master Servicer, the Primary Special Servicer, the Backup Special Servicer, the Trustee, Freddie Mac, the Certificate Registrar and any agent of any of them may treat the Person in whose name this Certificate is registered as the owner hereof for all purposes, and none of the Depositor, the Master Servicer, the Primary Special Servicer, the Backup Special Servicer, the Trustee, the Certificate Administrator, Freddie Mac, the Certificate Registrar or any agent of any of them shall be affected by any notice to the contrary.
No transfer, sale, pledge or other disposition of this Certificate or interest herein shall be made unless that transfer, sale, pledge or other disposition is exempt from the registration and/or qualification requirements of the Securities Act and any applicable state securities laws, or is otherwise made in accordance with the Securities Act and such state securities laws.
If a transfer of this Certificate is to be made without registration under the Securities Act (other than in connection with a transfer of a Certificate by the Depositor or an Affiliate of the Depositor), then the Certificate Registrar shall refuse to register such transfer unless it receives (and, upon receipt, may conclusively rely upon) either:  (a) a certificate from the Certificateholder desiring to effect such transfer substantially in the form attached as Exhibit F-1A to the Pooling and Servicing Agreement; or (b) a certificate from the Certificateholder desiring to effect such transfer substantially in the form attached as Exhibit F-1B to the Pooling and Servicing Agreement and a certificate from such Certificateholder’s prospective Transferee substantially in the form attached either as Exhibit F-2A or as Exhibit F-2B to the Pooling and Servicing Agreement.
This Certificate may be transferred (including in connection with the initial issuance of Certificates) by any Certificateholder holding such Certificate to any Institutional Accredited Investor (other than a Qualified Institutional Buyer) that takes delivery in the form of a Definitive Certificate of the same Class as such Certificate upon delivery to the Certificate Registrar and the Certificate Administrator of such certifications as are contemplated by the preceding paragraph.  In connection with the transfer of a Definitive Certificate, upon delivery to the Certificate Registrar of the certifications contemplated by the preceding paragraph, the Certificate Administrator shall cancel the subject Definitive Certificate and cause one or more Definitive Certificates of the same Class, in a denomination equal to the denomination of the transferred Definitive Certificate, to be executed, authenticated and delivered in accordance with the Pooling and Servicing Agreement to the applicable Transferee.
Notwithstanding the second preceding paragraph, subject to interests in the applicable Class of Certificates being eligible to be held in the form of a Book-Entry Certificate pursuant to Section 5.03 of the Pooling and Servicing Agreement, any interest in any Definitive Certificate held by an Institutional Accredited Investor may be transferred to any Qualified Institutional Buyer who takes delivery in the form of a beneficial interest in a Rule 144A Global Certificate for the same Class as such Definitive Certificate upon delivery to the Certificate Registrar and the Certificate Administrator of (i) a certificate from the Certificateholder desiring to effect such transfer substantially in the form attached to the Pooling and Servicing Agreement as Exhibit F-1C and a certificate from such Certificateholder’s prospective Transferee substantially in the form attached to the Pooling and Servicing Agreement as Exhibit F-2C, (ii) the Definitive Certificate to be transferred and (iii) such written orders and instructions as are required under the applicable procedures of the Depository, Clearstream and/or Euroclear to direct the Certificate Administrator to credit the account of a Depository Participant by a denomination of interests in such Rule 144A Global Certificate that is equal to the denomination of the interests in the subject Class of Definitive Certificates to be transferred.  Upon delivery to the Certificate Administrator of such certifications and such orders and instructions, the Certificate Administrator, subject to and in accordance with the applicable procedures of the Depository, shall cancel such Definitive Certificate and increase the denomination of the Rule 144A Global Certificate for such Class by the denomination of the interests in the subject Class of Definitive Certificates to be transferred.
Notwithstanding the third preceding paragraph, subject to interests in the applicable Class of Certificates being eligible to be held in the form of a Book-Entry Certificate pursuant to Section 5.03 of the Pooling and Servicing Agreement, any interest in any Definitive Certificate held by an Institutional Accredited Investor may be transferred to any non-United States Securities Person who takes delivery in the form of a beneficial interest in the Regulation S Global Certificate for the same Class as such Definitive Certificate upon delivery to the Certificate Registrar and the Certificate Administrator of (i) a certificate from the Certificateholder desiring to effect such transfer substantially in the form attached to the Pooling and Servicing Agreement as Exhibit F-1D and a certificate from such Certificateholder’s prospective Transferee substantially in the form attached to the Pooling and Servicing Agreement as Exhibit F-2D, (ii) the Definitive Certificate to be transferred and (iii) such written orders and instructions as are required under the applicable procedures of the Depository, Clearstream and/or Euroclear to direct the Certificate Administrator to credit the account of a Depository Participant by a denomination of interests in such Regulation S Global Certificate that is equal to the denomination of the interests in the subject Class of Definitive Certificates to be transferred. Upon delivery to the Certificate Administrator of such certifications and such orders and instructions, the Certificate Administrator, subject to and in accordance with the applicable procedures of the Depository, shall cancel such Definitive Certificate and increase the denomination of the Regulation S Global Certificate for such Class by the denomination of the interests in the subject Class of Definitive Certificates to be transferred.
None of the Depositor, the Certificate Administrator, the Trustee or the Certificate Registrar is obligated to register or qualify the Class X Certificates under the Securities Act or any other securities law or to take any action not otherwise required under the Pooling and Servicing Agreement to permit the transfer of this Certificate or any interest herein without registration or qualification.  Any Certificateholder or Certificate Owner desiring to effect a transfer, sale, pledge or other disposition of this Certificate or any interest herein shall, and does hereby agree to, indemnify the Depositor, the Trustee, the Certificate Administrator, the Initial Purchasers, the Master Servicer, the Primary Special Servicer, the Backup Special Servicer, Freddie Mac and the Certificate Registrar against any liability that may result if such transfer, sale, pledge or other disposition is not exempt from the registration and/or qualification requirements of the Securities Act and any applicable state and foreign securities laws or is not made in accordance with such federal, state and foreign laws and the provisions of Section 5.02 of the Pooling and Servicing Agreement.
No service charge shall be imposed for any transfer or exchange of Certificates, but the Certificate Administrator or the Certificate Registrar may require payment of a sum sufficient to cover any tax, expense or other governmental charge that may be imposed in connection with any transfer or exchange of Certificates.
The Pooling and Servicing Agreement may be amended from time to time by the mutual agreement of the parties thereto, without the consent of any of the Certificateholders as provided in Section 10.01(a) of the Pooling and Servicing Agreement. 
The Pooling and Servicing Agreement may also be amended from time to time by the mutual agreement of the parties thereto, with the consent of the Certificateholders entitled to not less than 51% of the Voting Rights allocated to all of the Classes that are materially affected by the amendment, for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of the Pooling and Servicing Agreement or of modifying in any manner the rights of the Certificateholders, subject to the restrictions set forth in Section 10.01(b) of the Pooling and Servicing Agreement.
Subject to Section 9.02 of the Pooling and Servicing Agreement, the Trust and the respective obligations and responsibilities under the Pooling and Servicing Agreement of the Depositor, the Master Servicer, the Primary Special Servicer, the Backup Special Servicer, Freddie Mac, the Custodian, the Trustee and the Certificate Administrator (other than the obligations of the Certificate Administrator to provide for and make payments to Certificateholders as hereafter set forth) shall terminate upon payment (or provision for payment) to the Certificateholders of all amounts held by or on behalf of the Certificate Administrator and required hereunder to be so paid on the Distribution Date following the earliest to occur of (i) the purchase (in the manner provided in the following paragraph) by the Controlling Class Majority Holder (but excluding Freddie Mac), the Primary Special Servicer or any Third Party Master Servicer of all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties at a price equal to (A) the sum of (1) the aggregate Purchase Price of all of the Loans (exclusive of REO Loans) included in the Trust, (2) the Appraised Value of the Trust’s interest in all remaining REO Properties, if any, included in the Trust (such Appraisals in this subclause (2) to be conducted by an Appraiser selected and mutually agreed upon by the Third Party Master Servicer, if any, and the Primary Special Servicer), (3) without duplication, any unreimbursed Additional Trust Fund Expenses and (4) any Unreimbursed Indemnification Expenses, minus (B) if the purchaser is any Third Party Master Servicer or the Primary Special Servicer, the aggregate amount of unreimbursed Advances made by such Person, together with any unpaid Advance Interest in respect of such unreimbursed Advances and any unpaid servicing compensation payable to such Person (which items shall be deemed to have been paid or reimbursed to any Third Party Master Servicer or the Primary Special Servicer, as the case may be, in connection with such purchase), (ii) the exchange by the Sole Certificateholder pursuant to the terms of Section 9.01(c) of the Pooling and Servicing Agreement and (iii) the final payment or other liquidation (or any advance with respect thereto) of the last Loan or REO Property, as applicable; provided, however, that in no event shall the trust created thereby continue beyond the expiration of 21 years from the death of the last survivor of the descendants of Joseph P. Kennedy, the late ambassador of the United States to the Court of St. James’, living on the date hereof.
The Controlling Class Majority Holder (but excluding Freddie Mac), the Primary Special Servicer and any Third Party Master Servicer, in that order of preference at its (or their) option, may each elect to purchase all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties as contemplated by clause (i) of Section 9.01(a) of the Pooling and Servicing Agreement, by giving notice to the Trustee and the other parties thereto no later than 60 days prior to the anticipated date of purchase; provided, however, that the aggregate Stated Principal Balance of the Mortgage Pool is less than 1% of the aggregate Cut‑off Date Principal Balance of the Mortgage Pool set forth in the Preliminary Statement of the Pooling and Servicing Agreement; and provided, further, that within 30 days after notice of such election is so given, no Person with a higher right of priority to make such an election does so.
If all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties are to be purchased in accordance with the preceding paragraph, the party or parties effecting such purchase shall remit to the Certificate Administrator for deposit in the Lower-Tier Distribution Account, not later than the Master Servicer Remittance Date relating to the Distribution Date on which the final distribution on the Certificates is to occur, an amount in immediately available funds equal to the purchase price described in Section 9.01(a)(i) of the Pooling and Servicing Agreement (exclusive of any portion thereof payable to any Person other than the Certificateholders pursuant to Section 3.05(a) of the Pooling and Servicing Agreement, which portion shall be deposited in the Collection Account).  In addition, the Master Servicer shall remit to the Certificate Administrator for deposit in the Lower-Tier Distribution Account all amounts required to be transferred thereto on the Master Servicer Remittance Date from the Collection Account pursuant to the first paragraph of Section 3.04(b) of the Pooling and Servicing Agreement, together with any other amounts on deposit in the Collection Account that would otherwise be held for future distribution. Upon confirmation that such final deposits have been made and all payments owed to it have been made, the Custodian on behalf of the Trustee (or the Master Servicer or the Special Servicer, as applicable, to the extent any Mortgage Files are in such party’s possession) shall release or cause to be released to the party or parties effecting the purchase of all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties, the Mortgage Files for the remaining Loans purchased thereby, and the Trustee shall (or, to the extent provided in Section 3.01(b) of the Pooling and Servicing Agreement, the Master Servicer or the Special Servicer, as applicable, may) execute all assignments, endorsements and other instruments furnished to it by the party or parties effecting the purchase of all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties, as applicable, as shall be necessary to effectuate transfer of all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties and its rights under the Mortgage Loan Purchase Agreement.
Unless the Certificate of Authentication on this Certificate has been executed by the Certificate Registrar or on its behalf by the Authenticating Agent, by manual signature, this Certificate shall not be entitled to any benefit under the Pooling and Servicing Agreement or be valid for any purpose.

IN WITNESS WHEREOF, the Certificate Administrator has caused this Class X Certificate to be duly executed.
Dated: ________ __, 20__
CITIBANK, N.A., not in its individual capacity but solely as Certificate Administrator
By:		
Authorized Signatory

Certificate of Authentication
This is one of the Class X Certificates referred to in the Pooling and Servicing Agreement.
Dated: ________ __, 20__
CITIBANK, N.A., not in its individual capacity but solely as Authenticating Agent
By:		
Authorized Signatory

ASSIGNMENT
FOR VALUE RECEIVED, the undersigned (“Assignor(s)”) hereby sell(s), assign(s) and transfer(s) unto ______________________________________________________ ______________________________________________________________________________ (please print or typewrite name(s) and address(es), including postal zip code(s) of assignee(s)) (“Assignee(s)”) the entire Percentage Interest represented by the within Class X Certificate and hereby authorize(s) the registration of transfer of such interest to Assignee(s) on the Certificate Register of the Trust Fund.
I (we) further direct the Certificate Registrar to issue a new Class X Certificate of the entire Percentage Interest represented by the within Class X Certificates to the above-named Assignee(s) and to deliver such Class X Certificate to the following address:
	
	
Date: _____ __, 20__
	
Signature by or on behalf of
Assignor(s)
	
Taxpayer Identification Number

DISTRIBUTION INSTRUCTIONS
The Assignee(s) should include the following for purposes of distribution:  _____ _________________________________________________________________________
Address of the Assignee(s) for the purpose of receiving notices and distributions: 
______________________________________________________________________________
Distributions, if being made by wire transfer in immediately available funds to ____________________________ for the account of ____________________________ account number ____________________________.
This information is provided by __________________________________ the Assignee(s) named above, or ____________________________________ as its (their) agent.
By:	
	
[Please print or type name(s)] 
	
Title:

	
Taxpayer Identification Number:
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EXHIBIT A-3
FORM OF CLASS B CERTIFICATES
J.P. MORGAN CHASE COMMERCIAL MORTGAGE SECURITIES CORP.,
MULTIFAMILY MORTGAGE PASS-THROUGH CERTIFICATES,
SERIES 2023-KJ46, CLASS B [DEFINITIVE] [RULE 144A] [TEMPORARY REGULATION S] [REGULATION S] [INSTITUTIONAL ACCREDITED INVESTOR] CERTIFICATE
[FOR DTC ONLY:  UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY, A NEW YORK CORPORATION (“DTC”), TO THE CERTIFICATE REGISTRAR FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT, AND ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT IS MADE TO CEDE & CO. OR TO SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC), ANY TRANSFER, PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL INASMUCH AS THE REGISTERED OWNER HEREOF, CEDE & CO., HAS AN INTEREST HEREIN.]
THIS CERTIFICATE DOES NOT REPRESENT AN INTEREST IN OR OBLIGATION OF THE DEPOSITOR, THE MASTER SERVICER, THE PRIMARY SPECIAL SERVICER, THE BACKUP SPECIAL SERVICER, THE TRUSTEE, THE CERTIFICATE ADMINISTRATOR, THE CUSTODIAN, THE CERTIFICATE REGISTRAR, THE MORTGAGE LOAN SELLER, THE GUARANTOR, THE INITIAL PURCHASERS OR ANY OF THEIR RESPECTIVE AFFILIATES.  NEITHER THE CERTIFICATES NOR THE UNDERLYING LOANS ARE INSURED OR GUARANTEED BY ANY GOVERNMENTAL AGENCY OR INSTRUMENTALITY OF THE UNITED STATES OR BY ANY PRIVATE MORTGAGE INSURER.
PRINCIPAL PAYMENTS ON THIS CERTIFICATE ARE PAYABLE AS SET FORTH HEREIN.  ACCORDINGLY, THE OUTSTANDING CERTIFICATE PRINCIPAL BALANCE OF THIS CERTIFICATE AT ANY TIME MAY BE LESS THAN THE INITIAL CERTIFICATE PRINCIPAL BALANCE SET FORTH BELOW.
FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE REPRESENTS (1) A BENEFICIAL OWNERSHIP OF A “REGULAR INTEREST” IN A “REAL ESTATE MORTGAGE INVESTMENT CONDUIT,” AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G(a)(1) AND 860D OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”) AND (2) THE RIGHT TO RECEIVE ADDITIONAL INTEREST ACCRUAL AMOUNTS.
THIS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED OR QUALIFIED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION.  ANY REOFFER, RESALE, PLEDGE OR OTHER TRANSFER OF THIS CERTIFICATE OR ANY INTEREST HEREIN WITHOUT SUCH REGISTRATION OR QUALIFICATION MAY BE MADE ONLY IN A TRANSACTION WHICH DOES NOT REQUIRE SUCH REGISTRATION OR QUALIFICATION AND WHICH IS IN ACCORDANCE WITH THE PROVISIONS OF SECTION 5.02 OF THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN.
THE HOLDER HEREOF, BY PURCHASING THIS CERTIFICATE, AGREES THAT THIS CERTIFICATE MAY BE REOFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED ONLY (A)(1) PURSUANT TO RULE 144A UNDER THE SECURITIES ACT (“RULE 144A”) TO AN INSTITUTIONAL INVESTOR THAT THE HOLDER REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” WITHIN THE MEANING OF RULE 144A, WHOM THE HOLDER HAS INFORMED THAT THE REOFFER, RESALE, PLEDGE OR OTHER TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A, (2) TO AN INSTITUTION THAT IS, OR ALL THE EQUITY OWNERS OF WHICH ARE, “ACCREDITED INVESTORS” AS SUCH TERM IS DEFINED IN RULE 501(a)(1), (2), (3) OR (7) OF REGULATION D UNDER THE SECURITIES ACT OR (3) TO AN INSTITUTION THAT IS NOT A “U.S. PERSON” IN AN “OFFSHORE TRANSACTION,” AS SUCH TERMS ARE DEFINED IN, AND IN ACCORDANCE WITH RULE 903 OR 904 OF, REGULATION S UNDER THE SECURITIES ACT AND (B) IN ACCORDANCE WITH ANY OTHER APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION.
NO TRANSFER OF THIS CERTIFICATE OR ANY INTEREST HEREIN MAY BE MADE TO (A) ANY RETIREMENT PLAN OR OTHER EMPLOYEE BENEFIT PLAN OR ARRANGEMENT THAT IS SUBJECT TO SECTION 406 OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”), CODE SECTION 4975 OR ANY FEDERAL, STATE OR LOCAL LAW WHICH IS, TO A MATERIAL EXTENT, SIMILAR TO THE FOREGOING PROVISIONS OF ERISA OR THE CODE, OR (B) ANY PERSON WHO IS DIRECTLY OR INDIRECTLY ACQUIRING THIS CERTIFICATE OR SUCH INTEREST HEREIN ON BEHALF OF, AS NAMED FIDUCIARY OF, AS TRUSTEE OF, OR WITH ASSETS OF, ANY SUCH RETIREMENT PLAN OR OTHER EMPLOYEE BENEFIT PLAN OR ARRANGEMENT, EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF SECTION 5.02 OF THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN.
[FOR TEMPORARY REGULATION S CERTIFICATES:  PRIOR TO THE DATE THAT IS 40 DAYS AFTER THE LATER OF (A) THE COMMENCEMENT OF THE OFFERING TO PERSONS OTHER THAN DISTRIBUTORS IN RELIANCE ON REGULATION S UNDER THE SECURITIES ACT AND (B) THE DATE OF CLOSING OF THE OFFERING, THIS CERTIFICATE MAY NOT BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED IN THE UNITED STATES OR TO A U.S. PERSON WITHIN THE MEANING OF RULE 902(k) OF REGULATION S UNDER THE SECURITIES ACT EXCEPT PURSUANT TO AN EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACT.
NO BENEFICIAL OWNERS OF THIS CERTIFICATE SHALL BE ENTITLED TO RECEIVE PAYMENT OF PRINCIPAL OR INTEREST HEREON UNLESS THE REQUIRED CERTIFICATIONS HAVE BEEN DELIVERED PURSUANT TO THE TERMS OF THE POOLING AND SERVICING AGREEMENT.]

J.P. MORGAN CHASE COMMERCIAL MORTGAGE SECURITIES CORP.,
MULTIFAMILY MORTGAGE PASS-THROUGH CERTIFICATES,
SERIES 2023-KJ46, CLASS B [DEFINITIVE] [RULE 144A] [TEMPORARY REGULATION S] [REGULATION S] [INSTITUTIONAL ACCREDITED INVESTOR] CERTIFICATE 
	Pass-Through Rate: 7.00000%[footnoteRef:3] [3:  	As to each Distribution Date, a per annum rate equal to the lesser of (i) 7.00000% and (ii) the Weighted Average Net Mortgage Pass-Through Rate for such Distribution Date (provided, that in no event shall the Class B Pass-Through Rate be less than zero).] 

	

	First Distribution Date: August 25, 2023
	Cut-off Date: July 1, 2023

	Aggregate Initial Certificate Principal Balance of the Class B Certificates:  $40,632,501
	

	CUSIP: [30332FAG7][footnoteRef:4] [U3225KAD7][footnoteRef:5] [30332FAH5][footnoteRef:6] [4:  	For Rule 144A Certificates]  [5:  	For Regulation S Certificates]  [6:  	For Institutional Accredited Investor Certificates] 

[ISIN: [US30332FAG72]2 [USU3225KAD73]3]
	Initial Certificate Principal Balance of this Certificate:  $[_____]

	No.: B – [_]
	


This certifies that [__________] is the registered owner of a beneficial ownership interest in a Trust Fund, including the distributions to be made with respect to the Class B Certificates.  The Trust Fund, described more fully below, consists primarily of a pool of subordinate multifamily loans (the “Loans”), secured by subordinate liens on multifamily properties held in trust by the Trustee and serviced by the Master Servicer.  The Trust Fund was created, and the Loans are to be serviced, pursuant to the Pooling and Servicing Agreement (as defined below).  The Holder of this Certificate, by virtue of the acceptance of this Certificate, assents to the terms, provisions and conditions of the Pooling and Servicing Agreement and is bound thereby.  Also issued under the Pooling and Servicing Agreement are the Class A-1, Class A-2, Class X and Class R Certificates (together with the Class B Certificates, the “Certificates”; the Holders of Certificates issued under the Pooling and Servicing Agreement are collectively referred to in the Pooling and Servicing Agreement as “Certificateholders”).
This Certificate is issued pursuant to, and in accordance with, the terms of a Pooling and Servicing Agreement dated as of July 1, 2023 (the “Pooling and Servicing Agreement”), among J.P. Morgan Chase Commercial Mortgage Securities Corp., as Depositor, Federal Home Loan Mortgage Corporation (“Freddie Mac”), as Master Servicer, CWCapital Asset Management LLC, as Primary Special Servicer, KeyBank National Association, as Backup Special Servicer, Citibank, N.A., as Trustee, Certificate Administrator and Custodian, and Freddie Mac, acting in certain other capacities as set forth therein.  To the extent not defined herein, capitalized terms used herein shall have the meanings assigned thereto in the Pooling and Servicing Agreement.  Nothing herein shall be deemed inconsistent with such meanings, and in the event of any conflict between the Pooling and Servicing Agreement and the terms of this Certificate, the Pooling and Servicing Agreement shall control.  This Certificate is issued under and is subject to the terms, provisions and conditions of the Pooling and Servicing Agreement (including, without limitation, Section 3.36 of the Pooling and Servicing Agreement).
This Certificate represents (1) a beneficial ownership of a “regular interest” in a “real estate mortgage investment conduit,” as those terms are defined, respectively, in Code Sections 860G(a)(1) and 860D and (2) the right to receive Additional Interest Accrual Amounts.
The Certificate Administrator makes no representation or warranty as to any of the statements contained in the Pooling and Servicing Agreement or the validity or sufficiency of the Certificates or the Loans and has executed this Certificate in its limited capacity as Certificate Administrator under the Pooling and Servicing Agreement.
Pursuant to the terms of the Pooling and Servicing Agreement, the Certificate Administrator will distribute (other than the final distribution on any Certificate), on the 25th calendar day of each month, commencing in August 2023 (or if such day is not a Business Day, the immediately succeeding Business Day) (each such date, being a “Distribution Date”), to the Person in whose name this Certificate is registered as of the related Record Date, an amount equal to such Person’s pro rata share (based on the Percentage Interest represented by this Certificate) of that portion of the aggregate amount of principal and interest then distributable, if any, allocable to the Class B Certificates for such Distribution Date, all as more fully described in the Pooling and Servicing Agreement.  The “Determination Date” will be the close of business on the 11th calendar day of each month, commencing in August 2023 or, if the 11th calendar day of that month is not a Business Day, then the Business Day immediately following such 11th calendar day.  
Interest accrued on this Certificate during an Interest Accrual Period, plus the aggregate unpaid Uncovered Prepayment Interest Shortfall with respect to this Certificate, if any, will be payable on the related Distribution Date to the extent provided in the Pooling and Servicing Agreement.  The “Interest Accrual Period” with respect to any Class of Certificates and each Distribution Date is the calendar month immediately preceding the month in which such Distribution Date occurs.  Each Interest Accrual Period with respect to each Class of Regular Certificates shall be deemed to consist of 30 days.
As provided in the Pooling and Servicing Agreement, the Trust Fund generally includes (i) the Loans, together with the Mortgage Files relating thereto; (ii) such funds or assets as from time to time are deposited in the Collection Account, the Distribution Account, the Grantor Trust Distribution Account, the Excess Liquidation Proceeds Account, the Interest Reserve Account, the Servicing Accounts (in the case of any Servicing Account, subject to the interest of any Borrower in any Escrow Payments therein) and, if established, the REO Accounts; (iii) any REO Property; (iv) the rights of the mortgagee under all Insurance Policies with respect to the Loans; (v) the Uncertificated Lower-Tier Interests and the Uncertificated Upper-Tier Interests; and (vi) the rights of the Depositor under the Mortgage Loan Purchase Agreement (other than the Depositor’s rights under Section 7(j) of the Mortgage Loan Purchase Agreement, which are being retained by the Depositor).
This Certificate does not purport to summarize the Pooling and Servicing Agreement, and reference is made to the Pooling and Servicing Agreement for the interests, rights, benefits, obligations and duties evidenced hereby, and the limitations thereon, and the rights, duties and immunities of the Certificate Administrator.
[ACCREDITED INVESTOR CERTIFICATES ONLY:  As provided in the Pooling and Servicing Agreement and subject to certain limitations set forth therein, this Certificate is transferable or exchangeable only upon surrender of this Certificate to the Certificate Registrar at the Corporate Trust Office together with an assignment and transfer (executed by the Holder or his or her duly authorized attorney), subject to the applicable requirements in Article V of the Pooling and Servicing Agreement.  Upon surrender for registration of transfer of this Certificate, subject to the applicable requirements of Article V of the Pooling and Servicing Agreement, the Certificate Administrator shall execute and the Authenticating Agent shall duly authenticate in the name of the designated transferee or transferees, one or more new Certificates in denominations of a like aggregate denomination of this Certificate.  Such Certificates shall be delivered by the Certificate Registrar in accordance with Section 5.02(k) of the Pooling and Servicing Agreement.]
Prior to due presentment of this Certificate for registration of transfer, the Depositor, the Certificate Administrator, the Master Servicer, the Primary Special Servicer, the Backup Special Servicer, the Trustee, Freddie Mac, the Certificate Registrar and any agent of any of them may treat the Person in whose name this Certificate is registered as the owner hereof for all purposes, and none of the Depositor, the Master Servicer, the Primary Special Servicer, the Backup Special Servicer, the Trustee, the Certificate Administrator, Freddie Mac, the Certificate Registrar or any agent of any of them shall be affected by any notice to the contrary.
No transfer, sale, pledge or other disposition of this Certificate or interest herein shall be made unless that transfer, sale, pledge or other disposition is exempt from the registration and/or qualification requirements of the Securities Act and any applicable state securities laws, or is otherwise made in accordance with the Securities Act and such state securities laws.
[ACCREDITED INVESTOR CERTIFICATES ONLY:  If a transfer of this Certificate is to be made without registration under the Securities Act (other than in connection with a transfer of a Certificate by the Depositor or an Affiliate of the Depositor), then the Certificate Registrar shall refuse to register such transfer unless it receives (and, upon receipt, may conclusively rely upon) either:  (a) a certificate from the Certificateholder desiring to effect such transfer substantially in the form attached as Exhibit F-1A to the Pooling and Servicing Agreement; or (b) a certificate from the Certificateholder desiring to effect such transfer substantially in the form attached as Exhibit F-1B to the Pooling and Servicing Agreement and a certificate from such Certificateholder’s prospective Transferee substantially in the form attached either as Exhibit F-2A or as Exhibit F-2B to the Pooling and Servicing Agreement.
This Certificate may be transferred (including in connection with the initial issuance of Certificates) by any Certificateholder holding such Certificate to any Institutional Accredited Investor (other than a Qualified Institutional Buyer) that takes delivery in the form of a Definitive Certificate of the same Class as such Certificate upon delivery to the Certificate Registrar and the Certificate Administrator of such certifications as are contemplated by the preceding paragraph.  In connection with the transfer of a Definitive Certificate, upon delivery to the Certificate Registrar of the certifications contemplated by the preceding paragraph, the Certificate Administrator shall cancel the subject Definitive Certificate and cause one or more Definitive Certificates of the same Class, in a denomination equal to the denomination of the transferred Definitive Certificate, to be executed, authenticated and delivered in accordance with the Pooling and Servicing Agreement to the applicable Transferee.
Notwithstanding the second preceding paragraph, subject to interests in the applicable Class of Certificates being eligible to be held in the form of a Book-Entry Certificate pursuant to Section 5.03 of the Pooling and Servicing Agreement, any interest in any Definitive Certificate held by an Institutional Accredited Investor may be transferred to any Qualified Institutional Buyer who takes delivery in the form of a beneficial interest in a Rule 144A Global Certificate for the same Class as such Definitive Certificate upon delivery to the Certificate Registrar and the Certificate Administrator of (i) a certificate from the Certificateholder desiring to effect such transfer substantially in the form attached to the Pooling and Servicing Agreement as Exhibit F-1C and a certificate from such Certificateholder’s prospective Transferee substantially in the form attached to the Pooling and Servicing Agreement as Exhibit F-2C, (ii) the Definitive Certificate to be transferred and (iii) such written orders and instructions as are required under the applicable procedures of the Depository, Clearstream and/or Euroclear to direct the Certificate Administrator to credit the account of a Depository Participant by a denomination of interests in such Rule 144A Global Certificate that is equal to the denomination of the interests in the subject Class of Definitive Certificates to be transferred.  Upon delivery to the Certificate Administrator of such certifications and such orders and instructions, the Certificate Administrator, subject to and in accordance with the applicable procedures of the Depository, shall cancel such Definitive Certificate and increase the denomination of the Rule 144A Global Certificate for such Class by the denomination of the interests in the subject Class of Definitive Certificates to be transferred.  
Notwithstanding the third preceding paragraph, subject to interests in the applicable Class of Certificates being eligible to be held in the form of a Book-Entry Certificate pursuant to Section 5.03 of the Pooling and Servicing Agreement, and subject to the minimum denomination requirement set forth in Section 5.01(b) of the Pooling and Servicing Agreement for Class B Regulation S Global Certificates, any interest in any Definitive Certificate held by an Institutional Accredited Investor may be transferred to any non-United States Securities Person who takes delivery in the form of a beneficial interest in the Regulation S Global Certificate for the same Class as such Definitive Certificate upon delivery to the Certificate Registrar and the Certificate Administrator of (i) a certificate from the Certificateholder desiring to effect such transfer substantially in the form attached to the Pooling and Servicing Agreement as Exhibit F-1D and a certificate from such Certificateholder’s prospective Transferee substantially in the form attached to the Pooling and Servicing Agreement as Exhibit F-2D, (ii) the Definitive Certificate to be transferred and (iii) such written orders and instructions as are required under the applicable procedures of the Depository, Clearstream and/or Euroclear to direct the Certificate Administrator to credit the account of a Depository Participant by a denomination of interests in such Regulation S Global Certificate that is equal to the denomination of the interests in the subject Class of Definitive Certificates to be transferred.  Upon delivery to the Certificate Administrator of such certifications and such orders and instructions, the Certificate Administrator, subject to and in accordance with the applicable procedures of the Depository, shall cancel such Definitive Certificate and increase the denomination of the Regulation S Global Certificate for such Class by the denomination of the interests in the subject Class of Definitive Certificates to be transferred.
Except in connection with the initial issuance of the Certificates or any transfer of a Certificate by the Depositor or an Affiliate of the Depositor, the Certificate Registrar shall refuse to register the transfer of this Class B Certificate unless it has received from the prospective Transferee a certification in the form of Exhibit G-1 to the Pooling and Servicing Agreement to the effect that either (i) such prospective Transferee is not a Plan or a plan subject to Similar Law and is not directly or indirectly acquiring such Certificate or interest therein on behalf of, as named fiduciary of, as trustee of, or with assets of a Plan or a plan subject to Similar Law or (ii) such prospective Transferee is a plan subject to Similar Law or the general account of an insurance company that is authorized to do business under the laws of one or more states and the acquisition and continued holding of such Certificate by such prospective Transferee is exempt from the prohibited transaction provisions of Section 406 of ERISA and Section 4975 of the Code by reason of Sections I and III of Prohibited Transaction Class Exemption 95-60 (or, in the case of a plan subject to Similar Law, would not result in a non-exempt violation of applicable Similar Law).]
None of the Depositor, the Certificate Administrator, the Trustee or the Certificate Registrar is obligated to register or qualify the Class B Certificates under the Securities Act or any other securities law or to take any action not otherwise required under the Pooling and Servicing Agreement to permit the transfer of this Certificate or any interest herein without registration or qualification.  Any Certificateholder or Certificate Owner desiring to effect a transfer, sale, pledge or other disposition of this Certificate or any interest herein shall, and does hereby agree to, indemnify the Depositor, the Trustee, the Certificate Administrator, the Initial Purchasers, the Master Servicer, the Primary Special Servicer, the Backup Special Servicer, Freddie Mac and the Certificate Registrar against any liability that may result if such transfer, sale, pledge or other disposition is not exempt from the registration and/or qualification requirements of the Securities Act and any applicable state and foreign securities laws or is not made in accordance with such federal, state and foreign laws and the provisions of Section 5.02 of the Pooling and Servicing Agreement.
No service charge shall be imposed for any transfer or exchange of Certificates, but the Certificate Administrator or the Certificate Registrar may require payment of a sum sufficient to cover any tax, expense or other governmental charge that may be imposed in connection with any transfer or exchange of Certificates.
The Pooling and Servicing Agreement may be amended from time to time by the mutual agreement of the parties thereto, without the consent of any of the Certificateholders as provided in Section 10.01(a) of the Pooling and Servicing Agreement. 
The Pooling and Servicing Agreement may also be amended from time to time by the mutual agreement of the parties thereto, with the consent of the Certificateholders entitled to not less than 51% of the Voting Rights allocated to all of the Classes that are materially affected by the amendment, for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of the Pooling and Servicing Agreement or of modifying in any manner the rights of the Certificateholders, subject to the restrictions set forth in Section 10.01(b) of the Pooling and Servicing Agreement.
Subject to Section 9.02 of the Pooling and Servicing Agreement, the Trust and the respective obligations and responsibilities under the Pooling and Servicing Agreement of the Depositor, the Master Servicer, the Primary Special Servicer, the Backup Special Servicer, Freddie Mac, the Custodian, the Trustee and the Certificate Administrator (other than the obligations of the Certificate Administrator to provide for and make payments to Certificateholders as hereafter set forth) shall terminate upon payment (or provision for payment) to the Certificateholders of all amounts held by or on behalf of the Certificate Administrator and required hereunder to be so paid on the Distribution Date following the earliest to occur of (i) the purchase (in the manner provided in the following paragraph) by the Controlling Class Majority Holder (but excluding Freddie Mac), the Primary Special Servicer or any Third Party Master Servicer of all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties at a price equal to (A) the sum of (1) the aggregate Purchase Price of all of the Loans (exclusive of REO Loans) included in the Trust, (2) the Appraised Value of the Trust’s interest in all remaining REO Properties, if any, included in the Trust (such Appraisals in this subclause (2) to be conducted by an Appraiser selected and mutually agreed upon by the Third Party Master Servicer, if any, and the Primary Special Servicer), (3) without duplication, any unreimbursed Additional Trust Fund Expenses and (4) any Unreimbursed Indemnification Expenses, minus (B) if the purchaser is any Third Party Master Servicer or the Primary Special Servicer, the aggregate amount of unreimbursed Advances made by such Person, together with any unpaid Advance Interest in respect of such unreimbursed Advances and any unpaid servicing compensation payable to such Person (which items shall be deemed to have been paid or reimbursed to any Third Party Master Servicer or the Primary Special Servicer, as the case may be, in connection with such purchase), (ii) the exchange by the Sole Certificateholder pursuant to the terms of Section 9.01(c) of the Pooling and Servicing Agreement and (iii) the final payment or other liquidation (or any advance with respect thereto) of the last Loan or REO Property; provided, however, that in no event shall the trust created thereby continue beyond the expiration of 21 years from the death of the last survivor of the descendants of Joseph P. Kennedy, the late ambassador of the United States to the Court of St. James’, living on the date hereof.
The Controlling Class Majority Holder (but excluding Freddie Mac), the Primary Special Servicer and any Third Party Master Servicer, in that order of preference at its (or their) option, may each elect to purchase all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties as contemplated by clause (i) of Section 9.01(a) of the Pooling and Servicing Agreement, by giving notice to the Trustee and the other parties thereto no later than 60 days prior to the anticipated date of purchase; provided, however, that the aggregate Stated Principal Balance of the Mortgage Pool is less than 1% of the aggregate Cut‑off Date Principal Balance of the Mortgage Pool set forth in the Preliminary Statement of the Pooling and Servicing Agreement; and provided, further, that within 30 days after notice of such election is so given, no Person with a higher right of priority to make such an election does so.
If all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties are to be purchased in accordance with the preceding paragraph, the party or parties effecting such purchase shall remit to the Certificate Administrator for deposit in the Lower-Tier Distribution Account, not later than the Master Servicer Remittance Date relating to the Distribution Date on which the final distribution on the Certificates is to occur, an amount in immediately available funds equal to the purchase price described in Section 9.01(a)(i) of the Pooling and Servicing Agreement (exclusive of any portion thereof payable to any Person other than the Certificateholders pursuant to Section 3.05(a) of the Pooling and Servicing Agreement, which portion shall be deposited in the Collection Account).  In addition, the Master Servicer shall remit to the Certificate Administrator for deposit in the Lower-Tier Distribution Account all amounts required to be transferred thereto on the Master Servicer Remittance Date from the Collection Account pursuant to the first paragraph of Section 3.04(b) of the Pooling and Servicing Agreement, together with any other amounts on deposit in the Collection Account that would otherwise be held for future distribution. Upon confirmation that such final deposits have been made and all payments owed to it have been made, the Custodian on behalf of the Trustee (or the Master Servicer or the Special Servicer, as applicable, to the extent any Mortgage Files are in such party’s possession) shall release or cause to be released to the party or parties effecting the purchase of all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties, the Mortgage Files for the remaining Loans purchased thereby, and the Trustee shall (or, to the extent provided in Section 3.01(b) of the Pooling and Servicing Agreement, the Master Servicer or the Special Servicer, as applicable, may) execute all assignments, endorsements and other instruments furnished to it by the party or parties effecting the purchase of all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties, as applicable, as shall be necessary to effectuate transfer of all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties and its rights under the Mortgage Loan Purchase Agreement.
Unless the Certificate of Authentication on this Certificate has been executed by the Certificate Registrar or on its behalf by the Authenticating Agent, by manual signature, this Certificate shall not be entitled to any benefit under the Pooling and Servicing Agreement or be valid for any purpose.

IN WITNESS WHEREOF, the Certificate Administrator has caused this Class B Certificate to be duly executed.
Dated: ________ __, 20__
CITIBANK, N.A., not in its individual capacity but solely as Certificate Administrator
By:		
Authorized Signatory

Certificate of Authentication
This is one of the Class B Certificates referred to in the Pooling and Servicing Agreement.
Dated: ________ __, 20__
CITIBANK, N.A., not in its individual capacity but solely as Authenticating Agent
By:		
Authorized Signatory


ASSIGNMENT
FOR VALUE RECEIVED, the undersigned (“Assignor(s)”) hereby sell(s), assign(s) and transfer(s) unto ______________________________________________________ ______________________________________________________________________________ (please print or typewrite name(s) and address(es), including postal zip code(s) of assignee(s)) (“Assignee(s)”) the entire Percentage Interest represented by the within Class B Certificate and hereby authorize(s) the registration of transfer of such interest to Assignee(s) on the Certificate Register of the Trust Fund.
I (we) further direct the Certificate Registrar to issue a new Class B Certificate of the entire Percentage Interest represented by the within Class B Certificates to the above-named Assignee(s) and to deliver such Class B Certificate to the following address:
	
	
Date: _____ __, 20__
	
Signature by or on behalf of
Assignor(s)
	
Taxpayer Identification Number

DISTRIBUTION INSTRUCTIONS
The Assignee(s) should include the following for purposes of distribution:  _____ ______________________________________________________________________________
Address of the Assignee(s) for the purpose of receiving notices and distributions: 
______________________________________________________________________________
Distributions, if being made by wire transfer in immediately available funds to ____________________________ for the account of ____________________________ account number ____________________________.
This information is provided by __________________________________ the Assignee(s) named above, or ____________________________________ as its (their) agent.
By:	
	
[Please print or type name(s)] 
	
Title:
	
Taxpayer Identification Number
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EXHIBIT A-4
FORM OF CLASS R CERTIFICATES
J.P. MORGAN CHASE COMMERCIAL MORTGAGE SECURITIES CORP.,
MULTIFAMILY MORTGAGE PASS-THROUGH CERTIFICATES,
SERIES 2023-KJ46, CLASS R DEFINITIVE RULE 144A CERTIFICATE
THIS CERTIFICATE DOES NOT REPRESENT AN INTEREST IN OR OBLIGATION OF THE DEPOSITOR, THE MASTER SERVICER, THE PRIMARY SPECIAL SERVICER, THE BACKUP SPECIAL SERVICER, THE TRUSTEE, THE CERTIFICATE ADMINISTRATOR, THE CUSTODIAN, THE CERTIFICATE REGISTRAR, THE MORTGAGE LOAN SELLER, THE GUARANTOR, THE INITIAL PURCHASERS OR ANY OF THEIR RESPECTIVE AFFILIATES.  NEITHER THE CERTIFICATES NOR THE UNDERLYING LOANS ARE INSURED OR GUARANTEED BY ANY GOVERNMENTAL AGENCY OR INSTRUMENTALITY OF THE UNITED STATES OR BY ANY PRIVATE MORTGAGE INSURER.
FOR U.S. FEDERAL INCOME TAX PURPOSES, THIS CERTIFICATE REPRESENTS THE “RESIDUAL INTEREST” IN TWO “REAL ESTATE MORTGAGE INVESTMENT CONDUITS” AS THOSE TERMS ARE DEFINED, RESPECTIVELY, IN SECTIONS 860G(a)(2) AND 860D OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE”).  A TRANSFEREE OF THIS CERTIFICATE, BY ACCEPTANCE HEREOF, IS DEEMED TO HAVE ACCEPTED THIS CERTIFICATE SUBJECT TO CERTAIN RESTRICTIONS ON TRANSFERABILITY, AS SET FORTH IN SECTION 5.02(i) OF THE POOLING AND SERVICING AGREEMENT, AND SHALL BE REQUIRED TO FURNISH AN AFFIDAVIT TO THE TRANSFEROR AND THE CERTIFICATE ADMINISTRATOR TO THE EFFECT THAT, AMONG OTHER THINGS, (A) IT IS NOT AN ENTITY OTHER THAN A “UNITED STATES PERSON,” AS SUCH TERM IS DEFINED IN CODE SECTION 7701(a)(30), UNLESS (1) SUCH TRANSFEREE HOLDS THIS CERTIFICATE IN CONNECTION WITH THE CONDUCT OF TRADE OR BUSINESS WITHIN THE UNITED STATES AND FURNISHES THE TRANSFEROR AND THE CERTIFICATE REGISTRAR WITH AN EFFECTIVE INTERNAL REVENUE SERVICE FORM W-8ECI OR (2) THE TRANSFEREE DELIVERS BOTH THE TRANSFEROR AND THE CERTIFICATE REGISTRAR AN OPINION OF A NATIONALLY RECOGNIZED TAX COUNSEL TO THE EFFECT THAT SUCH TRANSFER IS IN ACCORDANCE WITH THE REQUIREMENTS OF THE CODE AND THE REGULATIONS PROMULGATED THEREUNDER AND THAT SUCH TRANSFER OF THIS CERTIFICATE, AS THE CASE MAY BE, WILL NOT BE DISREGARDED FOR FEDERAL INCOME TAX PURPOSES, (B) IT IS NOT A DISQUALIFIED ORGANIZATION, AS SUCH TERM IS DEFINED IN CODE SECTION 860E(e)(5), OR AN AGENT (INCLUDING A BROKER, NOMINEE OR OTHER MIDDLEMAN) FOR SUCH DISQUALIFIED ORGANIZATION AND IS OTHERWISE A PERMITTED TRANSFEREE (AS DEFINED IN THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN), (C) IT HAS HISTORICALLY PAID ITS DEBTS AS THEY HAVE COME DUE AND INTENDS TO CONTINUE TO PAY ITS DEBTS AS THEY COME DUE IN THE FUTURE, (D) IT UNDERSTANDS THAT IT MAY INCUR TAX LIABILITIES WITH RESPECT TO THIS CERTIFICATE IN EXCESS OF CASH FLOWS GENERATED, (E) IT INTENDS TO PAY ANY TAXES ASSOCIATED WITH HOLDING THIS CERTIFICATE AS THEY BECOME DUE, (F) IT WILL NOT CAUSE INCOME WITH RESPECT TO THIS CERTIFICATE TO BE ATTRIBUTABLE TO A FOREIGN PERMANENT ESTABLISHMENT OR FIXED BASE (WITHIN THE MEANING OF AN APPLICABLE INCOME TAX TREATY) OF ITS OWN OR ANY OTHER U.S. PERSON AND (G) IT WILL NOT TRANSFER THIS CERTIFICATE TO ANY PERSON OR ENTITY THAT DOES NOT PROVIDE A SIMILAR AFFIDAVIT.  ANY PURPORTED TRANSFER TO A DISQUALIFIED ORGANIZATION OR OTHER PERSON THAT IS NOT A PERMITTED TRANSFEREE OR OTHERWISE IN VIOLATION OF THESE RESTRICTIONS SHALL BE ABSOLUTELY NULL AND VOID AND SHALL VEST NO RIGHTS IN ANY PURPORTED TRANSFEREE.  BECAUSE THIS CERTIFICATE REPRESENTS ONE OR MORE “NON-ECONOMIC RESIDUAL INTERESTS,” AS DEFINED IN TREASURY REGULATIONS SECTION 1.860E-l(c), TRANSFERS OF THIS CERTIFICATE MAY BE DISREGARDED FOR FEDERAL INCOME TAX PURPOSES.  IN ORDER TO SATISFY A REGULATORY SAFE HARBOR UNDER WHICH SUCH TRANSFERS WILL NOT BE DISREGARDED, THE TRANSFEROR MAY BE REQUIRED, AMONG OTHER THINGS, TO SATISFY ITSELF AS TO THE FINANCIAL CONDITION OF THE PROPOSED TRANSFEREE AND EITHER TO PAY THE PROPOSED TRANSFEREE A SPECIFIED MINIMUM PRICE OR TO TRANSFER ONLY TO AN ELIGIBLE CORPORATION.
THE HOLDER OF THIS CERTIFICATE, BY ACCEPTANCE HEREOF, IS DEEMED TO HAVE AGREED TO CONSENT TO THE APPOINTMENT OF THE CERTIFICATE ADMINISTRATOR AS “PARTNERSHIP REPRESENTATIVE” WITHIN THE MEANING OF SECTION 6223 OF THE CODE OF EACH TRUST REMIC OR AS OTHERWISE PROVIDED IN THE POOLING AND SERVICING AGREEMENT TO PERFORM THE FUNCTIONS OF A “PARTNERSHIP REPRESENTATIVE” FOR PURPOSES OF SUBCHAPTER C OF CHAPTER 63 OF SUBTITLE F OF THE CODE.
THIS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED OR QUALIFIED UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR THE SECURITIES LAWS OF ANY STATE OR OTHER JURISDICTION.  ANY REOFFER, RESALE, PLEDGE OR OTHER TRANSFER OF THIS CERTIFICATE OR ANY INTEREST HEREIN WITHOUT SUCH REGISTRATION OR QUALIFICATION MAY BE MADE ONLY IN A TRANSACTION WHICH DOES NOT REQUIRE SUCH REGISTRATION OR QUALIFICATION AND WHICH IS IN ACCORDANCE WITH THE PROVISIONS OF SECTION 5.02 OF THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN.
THE HOLDER HEREOF, BY PURCHASING THIS CERTIFICATE, AGREES THAT THIS CERTIFICATE MAY BE REOFFERED, RESOLD, PLEDGED OR OTHERWISE TRANSFERRED ONLY (A) PURSUANT TO RULE 144A UNDER THE SECURITIES ACT (“RULE 144A”) TO AN INSTITUTIONAL INVESTOR THAT THE HOLDER REASONABLY BELIEVES IS A “QUALIFIED INSTITUTIONAL BUYER” WITHIN THE MEANING OF RULE 144A, WHOM THE HOLDER HAS INFORMED THAT THE REOFFER, RESALE, PLEDGE OR OTHER TRANSFER IS BEING MADE IN RELIANCE ON RULE 144A AND (B) IN ACCORDANCE WITH ANY OTHER APPLICABLE SECURITIES LAWS OF ANY STATE OF THE UNITED STATES OR OTHER JURISDICTION.
NO TRANSFER OF THIS CERTIFICATE OR ANY INTEREST HEREIN MAY BE MADE TO (A) ANY RETIREMENT PLAN OR OTHER EMPLOYEE BENEFIT PLAN OR ARRANGEMENT THAT IS SUBJECT TO SECTION 406 OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA”), CODE SECTION 4975 OR ANY FEDERAL, STATE OR LOCAL LAW WHICH IS, TO A MATERIAL EXTENT, SIMILAR TO THE FOREGOING PROVISIONS OF ERISA OR THE CODE, OR (B) ANY PERSON WHO IS DIRECTLY OR INDIRECTLY ACQUIRING THIS CERTIFICATE OR SUCH INTEREST HEREIN ON BEHALF OF, AS NAMED FIDUCIARY OF, AS TRUSTEE OF, OR WITH ASSETS OF, ANY SUCH RETIREMENT PLAN OR OTHER EMPLOYEE BENEFIT PLAN OR ARRANGEMENT, EXCEPT IN ACCORDANCE WITH THE PROVISIONS OF SECTION 5.02 OF THE POOLING AND SERVICING AGREEMENT REFERRED TO HEREIN.

J.P. MORGAN CHASE COMMERCIAL MORTGAGE SECURITIES CORP.,
MULTIFAMILY MORTGAGE PASS-THROUGH CERTIFICATES,
SERIES 2023-KJ46, CLASS R DEFINITIVE RULE 144A CERTIFICATE
	CUSIP: 30332FAJ1
	No.: R – [_]

	Original Aggregate Class R Certificate
Percentage Interest: 100%
	Initial Class R Certificate Percentage Interest
of this Class R Certificate: [___]%


This certifies that [__________] is the registered owner of a beneficial ownership interest in a Trust Fund, including the distributions to be made with respect to the Class R Certificates.  The Trust Fund, described more fully below, consists primarily of a pool of subordinate multifamily loans (the “Loans”), secured by subordinate liens on multifamily properties held in trust by the Trustee and serviced by the Master Servicer.  The Trust Fund was created, and the Loans are to be serviced, pursuant to the Pooling and Servicing Agreement (as defined below).  The Holder of this Certificate, by virtue of the acceptance of this Certificate, assents to the terms, provisions and conditions of the Pooling and Servicing Agreement and is bound thereby.  Also issued under the Pooling and Servicing Agreement are the Class A-1, Class A-2, Class B and Class X Certificates (together with the Class R Certificates, the “Certificates”; the Holders of Certificates issued under the Pooling and Servicing Agreement are collectively referred to in the Pooling and Servicing Agreement as “Certificateholders”).
This Certificate is issued pursuant to, and in accordance with, the terms of a Pooling and Servicing Agreement dated as of July 1, 2023 (the “Pooling and Servicing Agreement”), among J.P. Morgan Chase Commercial Mortgage Securities Corp., as Depositor, Federal Home Loan Mortgage Corporation (“Freddie Mac”), as Master Servicer, CWCapital Asset Management LLC, as Primary Special Servicer, KeyBank National Association, as Backup Special Servicer, Citibank, N.A., as Trustee, Certificate Administrator and Custodian, and Freddie Mac, acting in certain other capacities as set forth therein.  To the extent not defined herein, capitalized terms used herein shall have the meanings assigned thereto in the Pooling and Servicing Agreement.  Nothing herein shall be deemed inconsistent with such meanings, and in the event of any conflict between the Pooling and Servicing Agreement and the terms of this Certificate, the Pooling and Servicing Agreement shall control.  This Certificate is issued under and is subject to the terms, provisions and conditions of the Pooling and Servicing Agreement.
This Certificate represents the “residual interest” in two “real estate mortgage investment conduits,” as those terms are defined, respectively, in Code Sections 860G(a)(2) and 860D.  Each Holder of this Certificate, by acceptance of this Certificate, agrees to treat, and to take no action inconsistent with the treatment of, this Certificate in accordance with the preceding sentence for purposes of federal income taxes, state and local income and franchise taxes and other taxes imposed on or measured by income.
The Certificate Administrator makes no representation or warranty as to any of the statements contained in the Pooling and Servicing Agreement or the validity or sufficiency of the Certificates or the Loans and has executed this Certificate in its limited capacity as Certificate Administrator under the Pooling and Servicing Agreement.
Pursuant to the terms of the Pooling and Servicing Agreement, the Certificate Administrator will distribute (other than the final distribution on any Certificate), on the 25th calendar day of each month, commencing in August 2023 (or if such day is not a Business Day, the immediately succeeding Business Day) (each such date, being a “Distribution Date”), to the Person in whose name this Certificate is registered as of the related Record Date, an amount equal to such Person’s pro rata share (based on the Percentage Interest represented by this Certificate) of any portion of the Available Distribution Amount for such Distribution Date, remaining after all other distributions pursuant to Section 4.01(a) and Section 4.01(b) of the Pooling and Servicing Agreement.  The “Determination Date” will be the close of business on the 11th calendar day of each month, commencing in August 2023 or, if the 11th calendar day of that month is not a Business Day, then the Business Day immediately following such 11th calendar day.
The Class R Certificateholder is not entitled to interest or principal distributions.  The Class R Certificate will be entitled to receive the proceeds of the remaining assets of each Trust REMIC, if any, on the final Distribution Date, after distributions in respect of any accrued but unpaid interest on the Regular Certificates and after the Certificates Balances of the Regular Certificates have been reduced to zero and the holders of the Regular Certificates have received all other distributions to which they are entitled.  It is not anticipated that there will be any assets remaining in either Trust REMIC on the final Distribution Date following the distributions on the Regular Certificates.
As provided in the Pooling and Servicing Agreement, the Trust Fund generally includes (i) the Loans, together with the Mortgage Files relating thereto; (ii) such funds or assets as from time to time are deposited in the Collection Account, the Distribution Account, the Grantor Trust Distribution Account, the Excess Liquidation Proceeds Account, the Interest Reserve Account, the Servicing Accounts (in the case of any Servicing Account, subject to the interest of any Borrower in any Escrow Payments therein) and, if established, the REO Accounts; (iii) any REO Property; (iv) the rights of the mortgagee under all Insurance Policies with respect to the Loans; (v) the Uncertificated Lower-Tier Interests and the Uncertificated Upper-Tier Interests; and (vi) the rights of the Depositor under the Mortgage Loan Purchase Agreement (other than the Depositor’s rights under Section 7(j) of the Mortgage Loan Purchase Agreement, which are being retained by the Depositor).
This Certificate does not purport to summarize the Pooling and Servicing Agreement, and reference is made to the Pooling and Servicing Agreement for the interests, rights, benefits, obligations and duties evidenced hereby, and the limitations thereon, and the rights, duties and immunities of the Certificate Administrator.
As provided in the Pooling and Servicing Agreement and subject to certain limitations set forth therein, this Certificate is transferable or exchangeable only upon surrender of this Certificate to the Certificate Registrar at the Corporate Trust Office together with an assignment and transfer (executed by the Holder or his or her duly authorized attorney), subject to the applicable requirements in Article V of the Pooling and Servicing Agreement.  Upon surrender for registration of transfer of this Certificate, subject to the applicable requirements of Article V of the Pooling and Servicing Agreement, the Certificate Administrator shall execute and the Authenticating Agent shall duly authenticate in the name of the designated transferee or transferees, one or more new Certificates in denominations of a like aggregate percentage interest of this Certificate.  Such Certificates shall be delivered by the Certificate Registrar in accordance with Section 5.02(k) of the Pooling and Servicing Agreement.
Prior to due presentment of this Certificate for registration of transfer, the Depositor, the Certificate Administrator, the Master Servicer, the Primary Special Servicer, the Backup Special Servicer, the Trustee, Freddie Mac, the Certificate Registrar and any agent of any of them may treat the Person in whose name this Certificate is registered as the owner hereof for all purposes, and none of the Depositor, the Master Servicer, the Primary Special Servicer, the Backup Special Servicer, the Trustee, the Certificate Administrator, Freddie Mac, the Certificate Registrar or any agent of any of them shall be affected by any notice to the contrary.
No transfer, sale, pledge or other disposition of this Certificate or interest herein shall be made unless that transfer, sale, pledge or other disposition is exempt from the registration and/or qualification requirements of the Securities Act and any applicable state securities laws, or is otherwise made in accordance with the Securities Act and such state securities laws.
Each Person who has or acquires any Ownership Interest in a Class R Certificate shall be deemed by the acceptance or acquisition of such Ownership Interest to have agreed to be bound by the provisions of Section 5.02(i) of the Pooling and Servicing Agreement and to have irrevocably authorized the Certificate Administrator to deliver payments to a Person other than such Person and, further, to negotiate the terms of any mandatory disposition and to execute all instruments of Transfer and do all other things necessary in connection with any such disposition.  The rights of each Person acquiring any Ownership Interest in a Class R Certificate are expressly subject to the provisions of Section 5.02(i) of the Pooling and Servicing Agreement.
Except in connection with the initial issuance of the Certificates or any transfer of a Certificate by the Depositor or an Affiliate of the Depositor, the Certificate Registrar shall refuse to register the transfer of this Class R Certificate unless it has received from the prospective Transferee a certification in the form of Exhibit G-1 to the Pooling and Servicing Agreement to the effect that such prospective Transferee is not a Plan or a plan subject to Similar Law and is not directly or indirectly acquiring such Certificate or interest therein on behalf of, as named fiduciary of, as trustee of, or with assets of a Plan or a plan subject to Similar Law.
None of the Depositor, the Certificate Administrator, the Trustee or the Certificate Registrar is obligated to register or qualify the Class R Certificates under the Securities Act or any other securities law or to take any action not otherwise required under the Pooling and Servicing Agreement to permit the transfer of this Certificate or any interest herein without registration or qualification.  Any Certificateholder or Certificate Owner desiring to effect a transfer, sale, pledge or other disposition of this Certificate or any interest herein shall, and does hereby agree to, indemnify the Depositor, the Trustee, the Certificate Administrator, the Initial Purchasers, the Master Servicer, the Primary Special Servicer, the Backup Special Servicer, Freddie Mac and the Certificate Registrar against any liability that may result if such transfer, sale, pledge or other disposition is not exempt from the registration and/or qualification requirements of the Securities Act and any applicable state and foreign securities laws or is not made in accordance with such federal, state and foreign laws and the provisions of Section 5.02 of the Pooling and Servicing Agreement.
No service charge shall be imposed for any transfer or exchange of Certificates, but the Certificate Administrator or the Certificate Registrar may require payment of a sum sufficient to cover any tax, expense or other governmental charge that may be imposed in connection with any transfer or exchange of Certificates.
The Pooling and Servicing Agreement may be amended from time to time by the mutual agreement of the parties thereto, without the consent of any of the Certificateholders as provided in Section 10.01(a) of the Pooling and Servicing Agreement. 
The Pooling and Servicing Agreement may also be amended from time to time by the mutual agreement of the parties thereto, with the consent of the Certificateholders entitled to not less than 51% of the Voting Rights allocated to all of the Classes that are materially affected by the amendment, for the purpose of adding any provisions to or changing in any manner or eliminating any of the provisions of the Pooling and Servicing Agreement or of modifying in any manner the rights of the Certificateholders, subject to the restrictions set forth in Section 10.01(b) of the Pooling and Servicing Agreement.
Subject to Section 9.02 of the Pooling and Servicing Agreement, the Trust and the respective obligations and responsibilities under the Pooling and Servicing Agreement of the Depositor, the Master Servicer, the Primary Special Servicer, the Backup Special Servicer, Freddie Mac, the Custodian, the Trustee and the Certificate Administrator (other than the obligations of the Certificate Administrator to provide for and make payments to Certificateholders as hereafter set forth) shall terminate upon payment (or provision for payment) to the Certificateholders of all amounts held by or on behalf of the Certificate Administrator and required hereunder to be so paid on the Distribution Date following the earliest to occur of (i) the purchase (in the manner provided in the following paragraph) by the Controlling Class Majority Holder (but excluding Freddie Mac), the Primary Special Servicer or any Third Party Master Servicer of all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties at a price equal to (A) the sum of (1) the aggregate Purchase Price of all of the Loans (exclusive of REO Loans) included in the Trust, (2) the Appraised Value of the Trust’s interest in all remaining REO Properties, if any, included in the Trust (such Appraisals in this subclause (2) to be conducted by an Appraiser selected and mutually agreed upon by the Third Party Master Servicer, if any, and the Primary Special Servicer), (3) without duplication, any unreimbursed Additional Trust Fund Expenses and (4) any Unreimbursed Indemnification Expenses, minus (B) if the purchaser is any Third Party Master Servicer or the Primary Special Servicer, the aggregate amount of unreimbursed Advances made by such Person, together with any unpaid Advance Interest in respect of such unreimbursed Advances and any unpaid servicing compensation payable to such Person (which items shall be deemed to have been paid or reimbursed to any Third Party Master Servicer or the Primary Special Servicer, as the case may be, in connection with such purchase), (ii) the exchange by the Sole Certificateholder pursuant to the terms of Section 9.01(c) of the Pooling and Servicing Agreement and (iii) the final payment or other liquidation (or any advance with respect thereto) of the last Loan or REO Property, as applicable; provided, however, that in no event shall the trust created thereby continue beyond the expiration of 21 years from the death of the last survivor of the descendants of Joseph P. Kennedy, the late ambassador of the United States to the Court of St. James’, living on the date hereof.
The Controlling Class Majority Holder (but excluding Freddie Mac), the Primary Special Servicer and any Third Party Master Servicer, in that order of preference at its (or their) option, may each elect to purchase all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties as contemplated by clause (i) of Section 9.01(a) of the Pooling and Servicing Agreement, by giving notice to the Trustee and the other parties thereto no later than 60 days prior to the anticipated date of purchase; provided, however, that the aggregate Stated Principal Balance of the Mortgage Pool is less than 1% of the aggregate Cut‑off Date Principal Balance of the Mortgage Pool set forth in the Preliminary Statement of the Pooling and Servicing Agreement; and provided, further, that within 30 days after notice of such election is so given, no Person with a higher right of priority to make such an election does so.
If all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties are to be purchased in accordance with the preceding paragraph, the party or parties effecting such purchase shall remit to the Certificate Administrator for deposit in the Lower-Tier Distribution Account, not later than the Master Servicer Remittance Date relating to the Distribution Date on which the final distribution on the Certificates is to occur, an amount in immediately available funds equal to the purchase price described in Section 9.01(a)(i) of the Pooling and Servicing Agreement (exclusive of any portion thereof payable to any Person other than the Certificateholders pursuant to Section 3.05(a) of the Pooling and Servicing Agreement, which portion shall be deposited in the Collection Account).  In addition, the Master Servicer shall remit to the Certificate Administrator for deposit in the Lower-Tier Distribution Account all amounts required to be transferred thereto on the Master Servicer Remittance Date from the Collection Account pursuant to the first paragraph of Section 3.04(b) of the Pooling and Servicing Agreement, together with any other amounts on deposit in the Collection Account that would otherwise be held for future distribution.  Upon confirmation that such final deposits have been made and all payments owed to it have been made, the Custodian on behalf of the Trustee (or the Master Servicer or the Special Servicer, as applicable, to the extent any Mortgage Files are in such party’s possession) shall release or cause to be released to the party or parties effecting the purchase of all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties, the Mortgage Files for the remaining Loans purchased thereby, and the Trustee shall (or, to the extent provided in Section 3.01(b) of the Pooling and Servicing Agreement, the Master Servicer or the Special Servicer, as applicable, may) execute all assignments, endorsements and other instruments furnished to it by the party or parties effecting the purchase of all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties, as applicable, as shall be necessary to effectuate transfer of all of the Loans remaining in the Trust and the Trust’s interest in all remaining REO Properties and its rights under the Mortgage Loan Purchase Agreement.
Unless the Certificate of Authentication on this Certificate has been executed by the Certificate Registrar or on its behalf by the Authenticating Agent, by manual signature, this Certificate shall not be entitled to any benefit under the Pooling and Servicing Agreement or be valid for any purpose.

IN WITNESS WHEREOF, the Certificate Administrator has caused this Class R Certificate to be duly executed.
Dated: ________ __, 20__
CITIBANK, N.A., not in its individual capacity but solely as Certificate Administrator
By:		
Authorized Signatory

Certificate of Authentication
This is one of the Class R Certificates referred to in the Pooling and Servicing Agreement.
Dated: ________ __, 20__
CITIBANK, N.A., not in its individual capacity but solely as Authenticating Agent
By:		
Authorized Signatory


ASSIGNMENT
FOR VALUE RECEIVED, the undersigned (“Assignor(s)”) hereby sell(s), assign(s) and transfer(s) unto ______________________________________________________ ______________________________________________________________________________ (please print or typewrite name(s) and address(es), including postal zip code(s) of assignee(s)) (“Assignee(s)”) the entire Percentage Interest represented by the Class R Certificate and hereby authorize(s) the registration of transfer of such interest to Assignee(s) on the Certificate Register of the Trust Fund.
I (we) further direct the Certificate Registrar to issue a new Class R Certificate of the entire Percentage Interest represented by the Class R Certificates to the above-named Assignee(s) and to deliver such Class R Certificate to the following address:
	
	
Date: _____ __, 20__
	
Signature by or on behalf of Assignor(s) 
	
Taxpayer Identification Number

DISTRIBUTION INSTRUCTIONS
The Assignee(s) should include the following for purposes of distribution:  _____ ______________________________________________________________________________
Address of the Assignee(s) for the purpose of receiving notices and distributions: 
______________________________________________________________________________
Distributions, if being made by wire transfer in immediately available funds to ____________________________ for the account of ____________________________ account number ____________________________.
This information is provided by __________________________________ the Assignee(s) named above, or ____________________________________ as its (their) agent.
By:	
	
[Please print or type name(s)] 
	
Title:
	
Taxpayer Identification Number 
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