Modifications to Supplemental Indenture/Resolution Appendix for Use with Multifamily Bonds for the HFA Initiative New Issue Bond Program

The following are permitted modifications, as well as required modifications, to the form Appendix to [Indenture] (“Form Indenture Appendix”) provided for use in conjunction with multifamily transactions closed pursuant to the Housing Finance Agency Initiative New Issue Bond Program announced by Treasury on October 19, 2009 (the “Program”).  The modifications outlined below are intended to implement certain modifications to the Program authorized and approved by Treasury in response to requests from Program participants.  Issuers are, if they file a valid election in a form acceptable to Treasury on or before September 13, 2010, authorized to modify the Form Indenture Appendix by adopting the amendments set forth in Sections I and II below.  All Issuers are required, on or before December 1, 2010, to modify the Form Indenture Appendix to adopt the reporting requirements set forth in Sections III and IV below.  Such modifications shall be made at the expense of the Issuer.  GSEs and Treasury hereby consent, to the extent required, to the adoption of such amendments by the Issuer.  Each Placement Agreement executed and delivered relative to an issue of Program Bonds outstanding pursuant to a Supplemental Indenture amended in accordance herewith shall be deemed amended to conform to the modifications made pursuant to such amendment, and the definition of “Supplemental Indenture” used in such Placement Agreement shall be revised to mean the original Supplemental Indenture as amended in accordance herewith.  Capitalized terms not defined herein shall have the meanings assigned to such terms in the Form Indenture Appendix.

I. AMENDMENTS REGARDING MODIFICATIONS TO THE PERMANENT RATE

The definition of “Permanent Rate” in Section 1.1 of the Form Indenture Appendix is hereby modified to read as follows:

“Permanent Rate” means, with respect to the principal amount of Pre-Conversion Bonds subject to release on the relevant Release Date, an interest rate per annum certified to the Trustee by the Special Permanent Rate Advisor on or prior to such Release Date equal to the sum of (i) the 10-Year Treasury Rate plus (ii) the Spread.

The definition of “Permanent Rate Calculation Date” in Section 1.1 of the Form Indenture Appendix is hereby modified to read as follows:

“Permanent Rate Calculation Date” means the date on which the Permanent Rate is calculated with respect to all or a portion of the Program Bonds, which shall be, with respect to each applicable portion of the Pre‑Conversion Bonds, the date on which the Special Permanent Rate Advisor notifies the Issuer and the Trustee of the Permanent Rate, which date shall be the first business day at least seven days prior to the Release Date.

The definition of “Program” in Section 1.1 of the Form Indenture Appendix is hereby modified to read as follows:

“Program” means the Housing Finance Agency Initiative New Issue Bond Program announced by Treasury on October 19, 2009.

There is added to Section 1.1 of the Form Indenture Appendix the following new definitions:

“Annual Base Rate” means, in connection with Program Bonds subject to a Release Date occurring prior to January 1, 2011, [X.XX % (the rate locked in December 2009)] [N/A for Issuers that did not lock], and, in connection with a Release Date occurring on or after January 1, 2011, the 10-Year Constant Maturity Treasury rate as of the close of business on December 9, 2010 or a date between December 2, 2010 and December 10, 2010, designated in advance by the HFA, each as reported to the Trustee and the Issuer by the Special Permanent Rate Advisor.

“10-Year Treasury Rate” means the lower of (i) the Annual Base Rate, or (ii) the lowest 10 Year Constant Maturity Treasury rate, as reported by Treasury as of the close of business on any business day during the period beginning on the business day immediately prior to receipt by the Notice Parties of the Notification of Interest Rate Conversion, and ending on the first business day not less than eight (8) days prior to the related Release Date.  Provided, however, (1) if such Notification of Interest Rate Conversion is amended after its submission to provide for a later Release Date, clause (ii) above shall read as follows: the lowest 10 Year Constant Maturity Treasury rate, as reported by Treasury as of the close of business on any business day during the period beginning on the business day immediately prior to receipt by the Notice Parties of the amended Notification of Interest Rate Conversion, and ending on the first business day not less than eight (8) days prior to the related Release Date, and (2) if the Notification of Interest Rate Conversion is received by the Notice Parties in 2010 for a Release Date in 2011, clause (ii) above shall read as follows:  the lowest 10 Year Constant Maturity Treasury rate, as reported by Treasury as of the close of business on any business day during the period beginning on January 1, 2011 and ending on the first business day not less than eight (8) days prior to the related Release Date.  The 10 Year Constant Maturity Treasury rate shall be established by reference to the Daily Treasury Yield Curve Rates published by Treasury, currently available on its website at: http://www.ustreas.gov/offices/domestic-finance/debt-management/interest-rate/yield.shtml, and as certified to the Issuer and/or the Trustee by the Special Permanent Rate Advisor. 

II. AMENDMENTS REGARDING EXTENSION OF THE RELEASE DEADLINE AND PERMITTED NUMBER OF RELEASE DATES

There is added to Section 1.1 of the Form Indenture Appendix the following new definition:

“Escrow Release Termination Date” means December 31, 2011, or any later date approved by Treasury and the GSEs in their sole discretion.

The definition of “Release Date” in Section 1.1 of the Form Indenture Appendix is hereby modified to read as follows:

“Release Date” means such date or dates (not to exceed six (6) dates, no more than one of which may occur in any 30‑day period) on or prior to the Escrow Release Termination Date and which dates are acceptable to the GSEs [and are Issue Dates].  For purposes of determining the number of Release Dates, each delivery by the Issuer of a Notification of Interest Rate Conversion/Release Certificate shall be counted as a Release Date regardless of whether the related Release Date actually occurs, unless the GSEs elect not to treat failure to satisfy the conditions relative to a particular Release Date against the total Release Date limit.

Section 2.3(a) of the Form Indenture Appendix is hereby modified to read as follows:  

(a)
General.  A Conversion may involve all or only a portion of the Pre-Conversion Bonds, provided that such Pre-Conversion Bonds may only be Converted in integral multiples of $10,000.  Any particular Pre-Conversion Bond may be Converted to a Permanent Rate only once.  The Issuer may exercise its right of Conversion on no more than six (6) occasions and must cause each related Release Date to occur on or prior to the Escrow Release Termination Date.  If Pre-Conversion Bonds are Converted to Permanent Rates in part on different dates, each portion of such Program Bond may bear interest at different Permanent Rates based on their respective Conversion Dates.

Section 2.3(b)(i) of the Form Indenture Appendix is hereby modified to read as follows: 
(b)
Release Requirements.

(i)
On or prior to the date which is fourteen (14) days prior to a proposed Release Date, the Issuer shall notify the Trustee, the Notice Parties (at the Notice Parties’ Addresses) and the Rating Agencies, pursuant to Exhibit A hereto, of (A) the proposed Release Date, (B) the proposed Conversion Date (which may not be a date more than one hundred twenty (120) days following the date on which a Notification of Interest Rate Conversion/Release Certification is delivered to the Notice Parties hereunder), (C) the principal amount of Pre‑Conversion Bonds to be Converted on such Conversion Date, (D) the proposed Permanent Rate Calculation Date and (E)  the Bond Rating anticipated to be in effect on the Release Date.

Section 2.5 of the Form Indenture Appendix is hereby modified to read as follows: 
Section 2.5  Taxable Bond Representation.  The Issuer hereby represents and warrants that (i) it reasonably expects to have Volume Cap, to the extent necessary for the Program Bonds to be tax‑exempt, on a timely basis and in a manner which shall permit the Conversion of all Program Bonds to a Permanent Rate and the release of all Escrowed Proceeds by the Escrow Release Termination Date and (ii) the Issuer shall use its best efforts to obtain such Volume Cap, if necessary.  The Issuer further represents and warrants that all tax‑exempt Program Bonds issued hereunder shall be exempt facility bonds financing qualified residential rental projects within the meaning of Section 142 of the Internal Revenue Code of 1986.  The Issuer agrees and acknowledges that the adjustment of interest on Program Bonds from taxable status to tax‑exempt status may not be accomplished through a refunding and remarketing of the Program Bonds, and the Issuer represents and warrants that the conversion of such Program Bonds to tax‑exempt status will not be accomplished by such means.

Section 2.6(a)(i) of the Form Indenture Appendix is hereby modified to read as follows:

(i)
Failure to Convert.  Any Pre‑Conversion Bonds with respect to which a Release Date has not occurred on or prior to the Escrow Release Termination Date are subject to mandatory redemption on the first day of the first month which commences at least 20 days following the Escrow Release Termination Date (or an earlier date selected by the Issuer), at a redemption price equal to 100% of the principal amount thereof plus accrued interest to the redemption date.

Section 5.1(a) of the Form Indenture Appendix is hereby modified to read as follows:

(a)
if any Program Bonds are not issued on a tax‑exempt basis, use its reasonable best efforts to obtain Volume Cap allocations as needed for such Program Bonds on or prior to the Escrow Release Termination Date;

III. AMENDMENTS TO REPORTING REQUIREMENTS

The definition of “Placement Agreement” in Section 1.1 of the Form Indenture Appendix is hereby amended to read as follows:

“Placement Agreement” means the Placement Agreement among the Issuer and the GSEs, concerning the acquisition of the Program Bonds from the Issuer, as amended by the modifications required under this Article III.

There are added to Section 1.1 of the Form Indenture Appendix the following new definitions:

“Combined Original LTV” means the aggregate original principal balance(s) of all mortgages on a property divided by its original appraised value or original purchase price, whichever is less.

“Cumulative Loss” means the dollar amount of losses realized on a portfolio of mortgages after taking into account recoveries from insurance proceeds, foreclosure or other disposition of the collateral.

“DSCR” means the ratio whose numerator is net operating income for the trailing 12‑month period and whose denominator is total scheduled debt service during the same trailing 12‑month period.

“Gap Bonds” means the portion of a bond issue used to fund construction phase costs that is expected to be repaid from another capital source on or prior to conversion to the permanent phase.  Other capital sources include partnership contributions (including proceeds from the syndication of federal low income housing tax credits), grants or other loans secured by the property.  

“Parity Ratio” means the ratio whose numerator is total assets held under the [Indenture] and pledged to the payment of the Program Bonds (including outstanding principal amount of mortgages, investments and cash) as of the date of the report, and whose denominator is the total outstanding principal amount of Program Bonds as of such date.
“Trial Balance” means, for the purposes of the reporting package referenced in Section 5.3 hereof, a report specific to the [Indenture] pursuant to which Program Bonds are outstanding, setting forth amounts held in each of the funds and accounts under the [Indenture] and providing reasonable detail as to how the monies are invested. 

Section 5.3 of the Form Indenture Appendix is hereby modified to read as follows:

Section 5.3  Reporting Requirements.

(a)
Books and Records; GAAP.  The Issuer shall keep proper books of record and account in which full, true and correct entries will be made of all dealings and transactions of or in relation to affairs, operations, transactions and activities of the Issuer in accordance with generally accepted accounting principles applicable to governmental entities, consistently applied.

(b)
Information Reporting.  The Issuer agrees to furnish to the GSEs a copy of each of the following for each period after and including the third calendar quarter of 2010:

(i)
Periodic Reports and Related Certifications:

(A)
Issuer Financial Statements.

(1)
Annual Issuer Financial Statements with Audit.  On the earlier of (i) 180 days after the end of each fiscal year of the Issuer and (ii) the day such information is first made available to the general public, the financial statements of the Issuer consisting of a balance sheet of the Issuer as at the end of such period, a statement of operations, a statement of cash flows of the Issuer for such period and a statement of the changes in net assets of the Issuer for such period.  The financial statements referred to above shall be set forth in reasonable detail and shall be accompanied by an audit report of the Issuer’s auditor or nationally recognized independent certified public accountants stating that they have (except as noted therein) been prepared in accordance with generally accepted accounting principles consistently applied.

(2)
Interim Issuer Financial Statements.

(a)
For any quarter, semi-annual period or other interim portion of a fiscal year for which the Issuer produces a full or partial financial statement (such as a balance sheet or income statement), or a financial report that is materially similar to a full or partial financial statement (“Interim Financial Statement”), a copy of that Interim Financial Statement.  This paragraph (2) is intended to apply to such time or times when the Issuer produces such information generally in the form of a financial statement, whether it does so now or at any time or times in the future.  This paragraph (2) does not require the presentation of such information in a particular form, or require the Interim Financial Statements to include particular items or to be audited or to conform to any set of financial accounting rules.  Interim Financial Statements shall be due not later than 30 days after they are prepared.

(b)
If the Issuer does not prepare an Interim Financial Statement for a quarter, semi-annual period or other interim portion of a fiscal year, it shall provide the certification to that effect required by subsection (B)(3) below on a quarterly basis.

(c)
If the Issuer prepares one or more reports of financial information regarding itself quarterly, semi-annually or for some other interim portion of its fiscal year (“Interim Report”), but does not believe that the Interim Report constitutes an Interim Financial Statement or that the Issuer may not legally provide a copy of the Interim Report to the GSEs, the Issuer shall promptly and candidly discuss the related issues with the GSEs.  The GSEs agree to conduct such discussion and to consider the Issuer’s concerns and limitations in a fair and reasonable manner.  The Issuer and the GSEs agree to reach a mutual agreement regarding the provision of Interim Reports to the GSEs in a fair and reasonable manner which balances the interests and concerns of the parties.

(B)
Additional Items to Accompany Financial Statements.  Simultaneously with the delivery of each set of the financial statements referred to in subsection (A) above (or should Subsection (A)(2)(b) above apply, [within 30 days of the close of each of its financial quarters [for Statewide HFAs]] [within [30] days of the close of its fiscal year [Local HFAs]]), a certificate of the Issuer in the form of Exhibit D:

(1)
stating that the Issuer is in material compliance with all  covenants set forth in the [Indenture];

(2)
stating whether there exists on the date of such certificate any default or Event of Default under any of the Related Documents and, if so, the details thereof and the action which the Issuer is taking or proposes to take with respect thereto; and

(3)
if subsection (A)(2)(b) above applies, stating that the Issuer does not prepare an Interim Financial Statement [for such quarter, or for a semi-annual period or other interim portion of its fiscal year containing such quarter [for Statewide HFAs]] [for any quarter, semi-annual period or other portion of such fiscal year [for Local HFAs]].

(C)
Indenture Financial Statements.  [Use for Statewide HFAs]

(1)
Annual Indenture Financial Statements with Audit.  On the earlier of (i) 180 days after the end of each fiscal year of the Issuer and (ii) the day such information is first made available to the general public, the financial statements of the Issuer specific to the [Indenture] pursuant to which Program Bonds are outstanding consisting of a balance sheet, a statement of operations and a statement of the changes in net assets under the Indenture for such period.  The financial statements shall be:

(a)
set forth in reasonable detail and

(b)
incorporated as supplemental schedules to the Issuer’s annual financial statements with a report from the Issuer’s auditor or nationally recognized independent certified public accountants stating that such supplemental schedules have been subjected to the auditing procedures applied in the audits of the basic financial statements, and in their opinion (except as noted therein) are fairly stated in all material respects in relation to the basic financial statements taken as a whole.

[(2)
Quarterly Indenture Financial Statements.  [Use for Statewide HFAs which produce quarterly indenture statements.]  On the earlier of (i) 90 days after the end of each of the first three quarters of each fiscal year of the Issuer and (ii) the day such information is first made available to the general public, the financial statements of the Issuer specific to the [Indenture] pursuant to which Program Bonds are outstanding consisting of a balance sheet, a statement of operations and a statement of the changes in net assets under the Indenture for such period.  The financial statements shall be set forth in reasonable detail.]

(D)
Quarterly Trial Balance of Funds and Accounts.  Not later than 90 days after the end of each [calendar quarter] [quarter of each fiscal year of the Issuer or the Indenture]
, a report:

(1)
specific to the [Indenture] pursuant to which Program Bonds are outstanding, setting forth amounts held in each of the funds and accounts under the [Indenture] and providing reasonable detail as to how the monies are invested; and

(2)
which is either prepared by the Trustee (such as a trustee payment date report or trustee statement) or certified as true and correct by the Issuer.

(E)
Portfolio Performance Data.  
(1)
not later than 15 days after the end of each calendar quarter the relevant portfolio performance data specified in the attached Exhibit E-1 under the heading “Multifamily Indenture Reporting Requirements - Multi Loan Pools” or in the attached Exhibit E-2 under the heading “Multifamily Indenture Reporting Requirements - Single Loan” (as applicable) for all multifamily loans held within the trust estate of the [Indenture]; and

(2)
not later than 15 days after the end of each calendar quarter or immediately if 5% or more of the outstanding mortgage loan balance has payment defaults (and thereafter on a monthly basis), the relevant loan portfolio performance data specified in the attached Exhibit F under the heading “Policy Outcome Metrics - Multifamily NIBP” for loans originated with the proceeds of Program Bonds.

(ii)
Certifications:

(A)
Cash Flow Certificates.  Not later than 30 days after issuance, a copy of each cash flow certificate issued by the Issuer pursuant to the [Indenture] pursuant to which Program Bonds are outstanding.

(B)
Withdrawal Certificates under [Section 5.1(e)(i)][Section 5.1(f)(i)] Hereof.  Prior to and as a condition to any withdrawal pursuant to [Section 5.1(e)(i)][Section 5.1(f)(i)], the written certification required by Section [Section 5.1(e)(i)(B)][Section 5.1(f)(i)(B)] hereof in the form attached as Exhibit G.

(C)
Withdrawal Certificates under [Section 5.1(e)(ii)][Section 5.1(f)(ii)] Hereof.  Prior to and as a condition to any withdrawal pursuant to [Section 5.1(e)(ii)][Section 5.1(f)(ii)], the written certification required by Section [5.1(e)(ii)(C)][Section 5.1(f)(ii)(C)] hereof in the form attached as Exhibit G.

(iii)
Other Information:

(A)
Rating Agency Presentations.  Not later than 30 days after submission, copies of all material, written materials presented by the Issuer to a Rating Agency with respect to (i) any bonds issued under the [Indenture] or (ii) a rating of the Issuer (rather than a rating of any bonds issued under an indenture of the Issuer).

(B)
Rating Agency Actions.  Not later than 30 days after receipt by the Issuer, copies of each rating letter, report or other rating action relative to the Issuer, the Program Bonds or any other bonds issued under the [Indenture] received from a Rating Agency.

(C)
Housing Goals Data.  In a timely manner, at the request of a GSE, any data or information required by a GSE for use in calculating performance under the Federal Housing Finance Agency’s housing goals regulations or for use in complying with any other regulatory or legal requirement.

(D)
Official Statements and Other Offering Documents.  Not later than 30 days after issuance, each Official Statement, Remarketing Circular, Offering Circular or other similar disclosure document issued by the Issuer with respect to bonds or other debt issued and payable from the Revenues under the [Indenture] pursuant to which Program Bonds are outstanding.

(E)
Information Statements and Similar Secondary Market Disclosures.

[Statewide HFA Version]

[Not later than 90 days after the end of each quarter of each fiscal year of the Issuer, any information statement or other similar disclosures describing the financial condition or performance of the Issuer  prepared by the Issuer and released to the general public during such quarter.]

[Local HFA Version]

[Not later than 90 days after the end of each fiscal year of the Issuer, any information statement or other similar disclosures prepared by the Issuer of any kind and released to the general public during such year.]

(F)
Additional Information.  In a timely manner, at the reasonable request of a GSE, such other information, whether such information is published or unpublished, respecting the affairs, condition and/or operations, financial or otherwise, of the Issuer, the [Indenture] or the Program Bonds (including, without limitation, loan level data, required by the GSEs with respect to any asset management surveillance and/or disclosure requirement).

(c)
Events. 

(i)
Event Filings:  On the day such information is first made available to the general public or would have been made available to the general public if a continuing disclosure agreement with respect to the Program Bonds had been entered into pursuant to Rule 15c2‑12 (“Continuing Disclosure Agreement”), the Issuer agrees to furnish to the GSEs a copy of each “Event Filing” (as that term is defined below) which was or would have been filed pursuant to the Continuing Disclosure Agreement.  As used in this Section, the term “Event Filing” means the event notices which would be required to be provided pursuant to a Continuing Disclosure Agreement conforming to the requirements of Rule 15c2‑12, as such Rule is amended, restated or replaced by the Securities and Exchange Commission from time to time.

(ii)
Notices of Other Events.  If and to the extent that any of the following are not addressed in an Event Filing  provided pursuant to Subsection (i) (and without regard to whether any such event is material for purposes of Rule 15c2-12), the Issuer agrees to promptly inform each GSE in writing if:

(A)
Default.  An Event of Default or other event which upon the giving of notice, the lapse of time or both, would be an Event of Default under any Related Document, has occurred specifying the details thereof and the action which the Issuer is taking or proposes to take with respect to such event.

(B)
Hedge Collateral.  A material increase occurs in the collateralization requirements applicable to the Issuer under any of the documents evidencing a Hedge.

(C)
Termination Payment under Hedge.  The Issuer receives any demand for or pays a termination payment under a Hedge.

(D)
Certain Resignations and Removals.  The Issuer receives any notice of resignation issued by the Trustee for an issue of Program Bonds or gives any notice of removal of such Trustee.

(E)
Performance Failure.  The Trustee fails to perform its duties and obligations under any relevant Related Documents.

(F)
Adverse Developments.  Any litigation, administrative or other proceeding, legislation, business, or other development occurs which has or may have a material and adverse affect on the business of the Issuer or the ability of the Issuer to perform its duties and obligations under the Related Documents.

(G)
Downgrades and Negative Outlook.  A Rating Agency downgrades the Issuer, the Program Bonds or any other bonds issued under the [Indenture] or places any such rating on negative outlook.

(H)
Counterparties.

(1)
The Issuer receives notice to the effect that (A) a material change has occurred to a counterparty then providing a financial service to the [Indenture] or to the Issuer with respect to the [Indenture] (including, but not limited to, each Person providing a guaranteed investment contract, credit facility, liquidity facility,  interest rate swap or interest rate cap) (each a “Counterparty”), (B) a material change in exposure to a Counterparty has occurred, (C) a ratings downgrade, withdrawal of rating or suspension of rating has occurred to or with respect to a Counterparty or (D) an event of default or other event which upon the giving of notice, the lapse of time or both, would be an event of default under any Hedge, has occurred; the Issuer shall provide details on the actions it is taking or proposes to take with respect to any such change, rating action or event; or

(2)
the Issuer determines that any of the events enumerated in (1) has occurred to a Counterparty.

(I)
Supplements and Amendments to [Indenture].  The adoption of any amendment or supplement to the [Indenture], any of the other Related Documents (including any replacement or new Related Document) and the Official Statement relative to the Program Bonds.  The Issuer shall also provide a complete copy of each such amendment, supplement, replacement or new Related Document to each GSE.

(J)
Unscheduled Draws.  Any unscheduled draw is made on a debt service reserve or credit enhancement for any of the bonds issued under the [Indenture].

(K)
Defeasance.  Any bond issued under the [Indenture] is defeased.

(L)
Property Securing Repayment of Program Bonds.  Any material property or other asset securing repayment of any of the Program Bonds is released, substituted or sold.

(d)
Placement Agreement Reporting Requirements.  The reporting requirements set forth in Exhibit E and Exhibit E-1 of the Placement Agreement are hereby superseded by the reporting requirements set forth in this Section 5.3

(e)
Method of Providing Information, Certificates and Notices.  All information, certificates and notices required to be given pursuant to this Section 5.3 shall be provided electronically to the GSEs by sending such information, certificates and notices to HFAReporting@SSgA.com or in such other form and to such other address as the GSEs may require from time to time.

[(f)
Notices.  Section 6.1 of the Form Indenture Appendix is hereby modified by:

(i)
adding the following phrase in the Fannie Mae address:

“For all notices pursuant to Section 5.3 hereof:

E-mail:

HFAReporting@SSgA.com”

(ii)
deleting the phrase “E-mail:  HFA_Credit_Reporting@freddiemac.com” in the Freddie Mac address and replacing it with the following phrase:

“E-mail:

HFAReporting@SSgA.com”]

IV. AMENDMENTS TO FORM INDENTURE APPENDIX EXHIBITS

Exhibit A to the Form Indenture Appendix is hereby revised to take the following form.  Exhibit B to the Form Indenture Appendix remains unchanged.  Exhibit C, Exhibit D, Exhibit E‑1, Exhibit E‑2 and Exhibit F are hereby added to the Form Indenture Appendix, and Schedule A is hereby deleted from the Form Indenture Appendix.

EXHIBIT A

NOTIFICATION OF
INTEREST RATE CONVERSION/RELEASE CERTIFICATE

Reference is made to the [Indenture], dated as of _____________, _____, of ________________ (the “Issuer”), as subsequently amended and modified, in particular by the [Appendix] to [Indenture] (the “Appendix”), dated as December __, 2009 (collectively, the “Indenture”).  All capitalized terms not otherwise defined herein shall have the same meanings ascribed thereto in the Indenture.  

I, _______________, an authorized officer of the Issuer, in connection with Program Bonds to be Converted to a Permanent Rate pursuant to Section 2.3 of the [Appendix], hereby notify the Trustee, the Notice Parties and the Rating Agencies as follows:

(i)
the proposed Release Date (which is a date not more than 120 days after the date hereof) is __________________, [2010][2011];

(ii)
the proposed Conversion Date is _____________________, [2010][2011][2012];

(iii)
the principal amount of Program Bonds to be Converted to a Permanent Rate on the proposed Conversion Date set forth in clause (ii) above is $___________, and will be used to fund multifamily loans as described in further detail on Attachment A hereto;

(iv)
the proposed Permanent Rate Calculation Date is __________________, [2010][2011];

(v)
the proposed calculation date for the Short-Term Rate effective on the Release Date is ________, [2010][2011] [Designate the 1st or 2nd Business Day prior to the Release Date];

(vi)
on the Release Date, it is anticipated that the Bond Rating will be ‘__’/‘__’; and

(vii)
the Issuer hereby covenants to deliver to the Trustee on or before the Release Date the opinion of bond counsel described in Section 2.3(b)(ii)(E) of the Appendix.

IN WITNESS WHEREOF, I have set forth my hand this _______ day of __________, [2010] [2011].

[ISSUER]

By:

Name:

Title:


ATTACHMENT A

to

NOTIFICATION OF
INTEREST RATE CONVERSION/RELEASE CERTIFICATE

	
	Project Name
	Principal Amount
	Program Bond Type (Non-Construction, Fixed Rate Construction, Variable Rate Construction)
	Permitted Loan Type
(GSE Enhanced, FHA, GNMA, GSE Approved)
	Maturity Date
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EXHIBIT C

HFA INITIATIVE
MULTIFAMILY RELEASE DATE CERTIFICATION

[Bond Caption]

The undersigned, an authorized representative of [HFA] (the “Issuer”), hereby certifies, represents and warrants, for and on behalf of the Issuer, as follows:

1.
The Issuer has previously issued, pursuant to that certain [Name of Indenture/Resolution] (the “Indenture”) the above-referenced Bonds (the “Pre‑Conversion Bonds”).  Capitalized terms not otherwise defined herein shall have the definitions assigned to such terms in the Indenture.

2.
The Issuer has provided to the Notice Parties a Notification of Interest Rate Conversion/Release Certificate dated [Date] (the “Release Notice”) pursuant to the Indenture relative to [Amount] in principal amount of the Pre‑Conversion Bonds.

3.
On the Release Date specified in the Release Notice, Escrowed Proceeds in the amount of [Amount] (“Released Proceeds”) will be released from the Escrow Fund pursuant to the Indenture and made available to fund Permitted Mortgage Loans of the types and in the amounts specified in Attachment A hereto (the “Release Date Mortgage Loans”).

4.
The Release Date Mortgage Loans have the terms and characteristics described in Attachment A.

5.
The Released Proceeds shall not be used to fund any mortgage loans other than the Release Date Mortgage Loans.

[6.
Attached to Attachment A is an FHA firm commitment relative to each Release Date Mortgage Loan which is an FHA‑insured mortgage loan (including FHA risk‑share loans).]

[7.
Attached to Attachment A is a form of Credit Enhancement Agreement relative to each Release Date Mortgage Loan which is a Permitted Mortgage Loan guaranteed by a GSE.]

[8.
Attached to Attachment A is a term sheet relative to each Release Date Mortgage Loan which is an HFA underwritten loan approved by the GSEs.  On the Release Date, each such Release Date Mortgage Loan shall comply in all respects with the terms and conditions set forth in such term sheets.]

9.
No default has occurred which remains uncured under the Indenture.

This HFA Initiative Multifamily Release Date Certification is executed and delivered as of this [day] of [month], [2010] [2011].

[HFA NAME]

By:  


Name:  


Title:  


ATTACHMENT A

to

HFA INITIATIVE
MULTIFAMILY RELEASE DATE CERTIFICATION

RELEASE DATE MORTGAGE LOAN
(Prepare a separate numbered Attachment A for each Loan)

Project Name:

Borrower Name:

Type of Loan (FHA, GNMA, Fannie Mae, Freddie Mac, GSE Approved):

Initial Mortgage Loan Principal Amount:

Mortgage Loan Interest Rate/Rates:

Mortgage Loan Maturity Date:

Mortgage Loan Amortization Term:

Commencement of Amortization Date:

Mortgage Loan Payment Dates:

Attach applicable loan commitment, Credit Enhancement Agreement or GSE‑approved term sheet.

EXHIBIT D

FINANCIAL STATEMENT CERTIFICATE

Reference is made to the Appendix to [Indenture], dated as of December __, 2009 of ________________ (the “Issuer”), as amended on ___________, 2010 (the “Indenture Appendix”), as it subsequently amended and modifiedthe [Indenture], dated as of __________, ____of the Issuer (together with the Indenture Appendix, the “Indenture”).  All capitalized terms not otherwise defined herein shall have the same meanings ascribed thereto in the Indenture.  

I, __________________, an authorized officer of the Issuer, in connection with the delivery of those certain Financial Statements described in Section 5.3(b) of the Indenture Appendix, hereby certify as follows with respect to the close of [the fiscal year of the Issuer ending [Date]] [the fiscal quarter of the Issuer ending [Date]]:

(i)
the Issuer is in material compliance with all Issuer covenants set forth in the [Indenture];

(ii)
[there exists as of the date hereof no default or Event of Default under any Related Document] [there exists the following defaults or Events of Default under the Related Documents, as detailed below, and the Issuer is taking the actions indicated with respect thereto]:

[(iii)
the Issuer did not prepare an Interim Financial Statement for this fiscal quarter, or for a semi‑annual period or other interim portion of its fiscal year containing such quarter. [for Statewide HFAs]]

[(iii)
the Issuer did not prepare an Interim Financial Statement for any quarter, semi-annual period or other portion of such fiscal year. [for Local HFAs]]

IN WITNESS WHEREOF, I have herewith set forth my hand to this Certificate this _______ day of ______________, [2010][2011].

[ISSUER]

By:

Name:

Title:


EXHIBIT E‑1

MULTIFAMILY INDENTURE REPORTING REQUIREMENTS -
MULTI LOAN POOLS

	MF HFA Name
	

	Indenture Name
	

	Quarter End Date
	

	Mortgage Loan Unpaid Balance (UPB)
	

	MBS UPB
	

	Collateral CUSIPs
	

	Delinquent 30‑59 Days (%)
	

	Delinquent 60‑89 Days (%)
	

	Delinquent 90+ (%)
	

	Bankruptcy (%)
	

	Foreclosure (%)
	

	REO (%)
	

	Cumulative Loss 
	

	Combined Original LTV
	

	Weighted Average DSCR
	

	Average Occupancy
	

	Parity Ratio (Asset/Liability)
	

	FHA %
	

	Freddie %
	

	Fannie %
	

	Ginnie %
	

	Servicer(s)1
	


1Please add rows to include multiple Servicers

General Notes:

1.
Issuer may be required to gather information from servicer.

2.
Upon downgrade, withdrawal or suspension of the rating on the Issuer, the Program Bonds or any other bonds issued under the [Indenture], more detailed information may be requested.  This could include loan level data tapes and on-site access to the Issuer and its senior management.

3.
All ‘%’s refer to principal dollar amounts.

4.
If N/A, please leave blank.

This Information Collection has been approved by the Office of Management and Budget and has been assigned the control number 1505‑0224.

EXHIBIT E‑2

MULTIFAMILY INDENTURE REPORTING REQUIREMENTS -
SINGLE LOAN

	MF HFA Name
	

	Indenture Name
	

	Quarter End Date
	

	Mortgage Loan Unpaid Balance (UPB)
	

	MBS UPB
	

	Collateral CUSIPs
	

	If Delinquent, last payment date
	

	Bankruptcy/Foreclosure/REO1
	

	Original LTV
	

	Current DSCR
	

	Current Occupancy
	

	Parity Ratio (Asset/Liability)
	

	FHA/Freddie/Fannie/Ginnie1
	

	Servicer
	


1Please indicate which (if any) applies

General Notes:

1.
Issuer may be required to gather information from servicer.

2.
Upon downgrade, withdrawal or suspension of the rating on the Issuer, the Program Bonds or any other bonds issued under the [Indenture], more detailed information may be requested.  This could include loan level data tapes and on-site access to the Issuer and its senior management.

3.
If N/A, please leave blank.

This Information Collection has been approved by the Office of Management and Budget and has been assigned the control number 1505‑0224.

EXHIBIT F

POLICY OUTCOME METRIC:  MULTIFAMILY NIBP
For permanent phase loans acquired, originated or refinanced with Program Bond proceeds

Reporting Frequency:  Quarterly

	Quarter End Date
	

	HFA Name 
	

	GSE POC (Fannie Mae/Freddie Mac)
	

	
	

	Project Name
	

	NIBP Loan Amount
	

	Permanent Loan Amount
	

	Gap Bond(s) Amount (if NIBP)
	

	Total Project Cost
	

	Tax Credits (Y/N)
	

	Project Based Section 8 (Y/N)
	

	Loan Purpose

(New Construction, Substantial Rehabilitation, Moderate Rehabilitation, Refunding)
	

	Execution Path

(Fannie/Freddie/FHA/4th Rail)
	

	Underwritten LTV
	

	Underwritten DSCR
	

	Bond Rate %
	

	Fee Stack %
	

	Issuer Fee %
	

	Total Number of Units
	

	Units Set Aside @
	
	% of AMI
	

	Units Set Aside @
	
	% of AMI
	

	Number of LIHTC Units
	


EXHIBIT G

WITHDRAWAL CERTIFICATION
(for New Issue Bond Program--Multifamily)

To:
U.S. Bank National Association

JPMorgan Chase Bank, N.A.

United States Department of the Treasury
cc:
Fannie Mae

Freddie Mac
Pursuant to the Appendix to [Indenture], [adopted by __________ [Name of Issuer] (the “Issuer”) on ______________, 2009] [by and between ________________ [Name of Issuer] (the “Issuer”) and ____________ [Name of Trustee], dated as of ___________, 2009], as amended on ____________, 2010 (collectively, the “Indenture Appendix”), I hereby certify as follows:

Ordinary and Customary Expense/Program Funding Cash Withdrawals
 FORMCHECKBOX 

the withdrawal of $_________ is pursuant to [Section 5.1(e)(i)][Section 5.1(f)(i)] of the Indenture Appendix (please check the appropriate box below):

 FORMCHECKBOX 

the cumulative amount of such withdrawals does not exceed the cumulative withdrawals as limited pursuant to [Section 5.1(e)(i)(A)(1)][Section 5.1(f)(i)(A)(1)] of the Indenture Appendix.

OR

 FORMCHECKBOX 

attached as Attachment A hereto is the confirmation from each of the rating agencies maintaining ratings on the Program Bonds that the proposed withdrawal will not adversely affect such ratings.
No withdrawals may be made during any period when any of the ratings on the Program Bonds is below the level of “A3” or “A‑,” or has been suspended or withdrawn.
 FORMCHECKBOX 

the purpose of this withdrawal is to pay ordinary and customary administrative and operating expenses of the Issuer, ordinary and customary operating expenses of any of the [indentures] of the Issuer (such as, for example, fees and payments due on an interest rate swap entered into by the Issuer) and to fund or reimburse the cost of programs sponsored by the Issuer, as set forth in Attachment B attached hereto.
 FORMCHECKBOX 

all requirements of [Section 5.1(e)(i)][Section 5.1(f)(i)] of the Indenture Appendix have been met with respect to such withdrawal.

Other Cash/Non‑Cash Withdrawals
 FORMCHECKBOX 

The withdrawal of $_________ [______________ [specify other assets to be withdrawn]] is pursuant to [Section 5.1(e)(ii)][Section 5.1(f)(ii)] of the Indenture Appendix:

 FORMCHECKBOX 

attached as Attachment A hereto is the confirmation from each of the rating agencies maintaining ratings on the Program Bonds that (i) the rating on the Program Bonds will be not less than “____”/”____” [specify exact rating of the Program Bonds as of the withdrawal date] and (ii) the rating outlook is either “stable” or “positive,” or the equivalent.

 FORMCHECKBOX 

the foregoing cash or other assets withdrawn are retained by the Issuer within its funds or accounts or expended to further the mission or otherwise for the benefit of the Issuer.

 FORMCHECKBOX 

the purposes of this withdrawal is as set forth in Attachment B attached hereto.

 FORMCHECKBOX 

all requirements of [Section 5.1(e)(ii)][Section 5.1(f)(ii)] of the Indenture Appendix have been met with respect to such withdrawal.

All capitalized terms not otherwise defined herein shall have the same meanings ascribed thereto in the Indenture Appendix.

IN WITNESS WHEREOF, I have herewith set forth my hand this _______ day of ______________, 20___.

[ISSUER]

By:

Name:

Title:


ATTACHMENT A

RATING CONFIRMATION LETTER(S)
ATTACHMENT B

WITHDRAWAL DETAILS
	
	Amount
	Vendor
	Purposes

	
	
	
	

	1.
	$
	
	

	2.
	$
	
	

	3.
	$
	
	

	4.
	$
	
	

	5.
	$
	
	

	6.
	$
	
	

	7.
	$
	
	

	8.
	$
	
	

	9.
	$
	
	

	10.
	$
	
	








�Select as appropriate.


�Please Note:  Final report date shall be 90 days after all funds have been used.





Please provide date for each loan within the series.





