NIBP CONVERSION PROCEDURES CHECKLIST

[Multifamily]

I. Specific Dates.

A. Not more than 120 days or less than 14 days prior to a stated Release Date.  HFA may submit an executed Notification of Interest Rate Conversion/Release Certificate, in the form attached as Exhibit A hereto (an update to the form attached to the Appendix).  Sec. 2.3(b)(i).  Submissions to State Street, U.S. Bank and the GSEs for this purpose should use the following e‑mail addresses:  hfainitiative@ssga.com; usbhfa@usbank.com; hfa_escrow_release@fanniemae.com; and hfa_escrow_release@freddiemac.com.  [NOTE:  Care should be taken in selecting Release Dates.  There will be no pre-clearing of Release Dates.  Instead, upon receipt of this Notification, GSE Special Closing Counsel should promptly (or as otherwise directed by the HFA) send to hfa_escrow_release@fanniemae.com and hfa_escrow_release@freddiemac.com the GSE Consent, to which the applicable Notification of Interest Rate Conversion must be attached.  The executed GSE Consent should be received back by GSE Special Closing Counsel within two (2) Business Days.  If the GSE Consent is not approved, the GSEs will notify the GSE Special Closing Counsel and the HFA that the GSE Consent was withheld, and the HFA must select an alternative Release Date that is no later than the originally selected Release Date.]  All commitments must be executed and approvals obtained in connection with each multifamily loan to be funded by a release of Program Bond proceeds prior to the HFA issuing its amended Notification of Interest Rate Conversion/Release Certificate.  This will serve to “open” the CMT reset window for a period of up to 120 days as designated by the HFA as the proposed Release Date in said certificate (the “Reset Window”).  Within the Reset Window, the HFA may release proceeds from escrow one or more times pursuant to the following procedure.  No two Release Dates may occur within 30 calendar days.

Note:  Delivery of a Notification of Interest Rate Conversion/Release Certificate will result in the use of at least one Release opportunity.
B. On or prior to the Business Day at least 8 days prior to each Release Date:  HFA provides the Trustee, Notice Parties, the Special Permanent Rate Advisor (State Street), the GSE Special Closing Counsel and the Rating Agency(s) with an amended executed Notification of Interest Rate Conversion/Release Certificate.  If the terms of a release are not being modified, the HFA does not need to confirm or refile a prior Notification of Interest Rate Conversion/Release Certificate.
1. Subject to Program Guidance, if Program Bond proceeds are invested in 4 Week T-Bills (rather than the Global Escrow Agreement), the Release Date identified in the Notification of Interest Rate Conversion/Release Certificate must be the date on which such T-Bills mature.  See definition of “Issue Date” in the Appendix. 

2.
Permanent Rate Calculation Date shall be the first Business Day  not less than seven calendar days prior to the Release Date.

3.
Conversion Date specified in the Notification of Interest Rate Conversion/Release Certificate must be the date which is two calendar months following the Release Date (for example, a February 2 Release Date results in an April 2 Conversion Date).

4.
GSE Special Closing Counsel will review the HFA’s Notification of Interest Rate Conversion/Release Certificate for compliance with Program requirements and prepare the GSEs’ written Consent to the Release Date.  The GSEs will execute and deliver the written Consent to the HFA (as provided in Section 2.3(b)(ii)(F) of the Appendix) within two Business Days following receipt of the Consent from the GSE Special Closing Counsel. 

C. At least seven calendar days prior to each Release Date:

1. (i)
If Program Bond proceeds are invested pursuant to the Global Escrow Agreement, Trustee provides notice to U.S. Bank, as Agent under the Global Escrow Agreement, to withdraw from the Global Escrow Agreement an amount equal to the proposed Conversion Bonds, plus accumulated interest thereon, and transfer the principal amount to the Trustee on the Release Date. See the revised Exhibit A to Schedule II of the Global Escrow Agreement, attached hereto as Exhibit B.

(ii)
If Program Bond Proceeds are not invested through the Global Escrow Agreement, the Trustee must furnish to Treasury’s Financial Agent (JPMorgan) an updated trust report that reflects all anticipated investment activity from the report’s preparation date to the release of the funds on the Release Date.  This report should be provided to JPMorgan by 6:00 p.m. (local HFA time) on the purchase date of the T-Bill or, if permitted, term repo investment that has been timed to mature on the date of the upcoming release.  (For clarity, the relevant purchase date is generally expected to be no later than the Thursday prior to release and no more than 28 days before release).  JPMorgan will review the final report and provide confirmation of the correct interest amount to be paid with the release.  Since the maturity amount of overnight repo is not known prior to the immediately preceding business day, this type of investment is discouraged for use in establishing liquidity in the trust account for an upcoming release.  If for any reason the relevant details are unavailable to report by 7 days before release, the Trustee should contact JPMorgan to such effect.
2. State Street confirms or calculates the Permanent Rate on the Permanent Rate Calculation Date.


State Street determines the applicable CMT (the lower of the rate locked in December 2009 (or, for 2011 closings, December 2010) and the lowest CMT occurring between the Business Day prior to submission of the Notification of Interest Rate Conversion/Release Certificate and the first Business Day  at least eight days prior to the applicable Release Date) plus the Spread.  State Street confirms the CMT and sets the credit spread based on the anticipated rating provided in the HFA’s Notification of Interest Rate Conversion/Release Certificate.
3. HFA appoints an Exchange Agent (which may be the Trustee, if qualified) to facilitate exchange of Bonds through the DTC ATOP system.

4. Trustee or HFA Exchange Agent delivers to DTC a Notice of Exchange regarding exchange of existing CUSIPs associated with the Pre-Conversion Bonds for new CUSIPs associated with Bonds to be released.  Separate CUSIPs may be used for each multifamily loan.  The Notice of Exchange must be accompanied by a draft of the Supplement to Official Statement relating to the Bonds being released for such multifamily loan, a copy of the HFA’s letter of representations and the related Bond Form for the Released Program Bonds.  See sample Notice of Exchange attached hereto as Exhibit C.

D. At least one Business Day prior to the Release Date: 

1. Trustee receives written certification of State Street stating the Permanent Rate Calculation Date, the Four-Week T-Bill Rate as of the date of the certification, the Spread, the Short-Term Rate and the Permanent Rate applicable to the Conversion Bonds.

2. HFA wires $7,500 to U.S. Bank, as Administrator, for payment of the GSE Special Closing Counsel legal fee, using the wire transfer instructions set forth in Section II(F) below.  [Releases involving multiple loans may incur higher GSE Special Closing Counsel legal fees.]  (If the Program Modifications announced by Treasury on September 1, 2010 are being implemented at the same time, the wired amount will be $10,000[, as adjusted for multiple‑loan Releases]).

3. Trustee must deliver to the HFA, the Notice Parties and the GSE Special Closing Counsel, by electronic delivery, followed by hard copy via overnight mail, the completed and executed Interest Rate Conversion Certificate (in the form attached to the Appendix as Exhibit B) together with the following documentation required by Section 2.3 of the Appendix: 

(i)
Certification of State Street specifying the Permanent Rate Calculation Date, Four Week T-Bill Rate, Spread, Short-Term Rate and Permanent Rate referenced in C(1) above.

(ii)
Executed Program Bond Official Statement or Official Statement Supplement relating to the released Bonds.

(iii)
Certified copy of amendments or supplements to the Indenture relating to the released escrowed proceeds and the related Conversion Bonds for each multifamily loan.

(iv)
10b-5 certificate from the HFA relating to the Program Bond Official Statements or Official Statement Supplements (dated the Release Date).

(v)
10b-5 opinion(s) from HFA counsel concerning the Program Bond Official Statements or Supplements (dated the Release Date and addressed to GSEs, or with reliance letters).

(vi)
Rating Agency Rating Letter(s) relating to the Program Bonds after giving effect to the Release Date and related Conversion.  Rating letters should be provided to State Street as soon as they become available.

(vii)
Opinion of Bond Counsel relating to the Conversion Bonds  addressing enforceability of the Conversion Bonds and tax exemption of interest on such Conversion Bonds (dated the Release Date and addressed to GSEs, or with a reliance letter).

(viii)
The GSE written Consent to the Release Date.

4. HFA delivers to the GSEs and GSE Special Closing Counsel a Multifamily Loan Closing Certificate (in the form attached hereto as Exhibit D) containing information relating to each multifamily loan to be funded with the Conversion Bonds, including:

(i)
Identification of each multifamily loan and the associated amount of Program Bonds allocated to each;

(ii)
Certification that each multifamily loan is a  Permitted Mortgage Loan (as defined in the Indenture Appendix)  (FHA insured (including FHA risk-sharing),  GNMA guaranteed, GSE guaranteed, or underwritten by the HFA using GSE guidelines);

(iii)
For HFA underwritten loans, a certification that the actual terms of the loan satisfies the terms approved by the GSE loan committee; and

(iv)
Any other information requested by GSEs or the GSE Special Closing Counsel.

5. GSE Special Closing Counsel delivers its Certificate to the GSEs (with a copy to U.S. Bank as Administrator) confirming receipt and review of documentation and opinions relating to the release of proceeds of the Program Bonds.

6. Trustee reports zero payable factor ($0) accrued interest to DTC.

[NOTE:
Item 3(i) above is generally not available until after 4:15 p.m. Eastern Time]

E. On the Release Date:

1. The outstanding balance of the CUSIP associated with the Program Bonds held in escrow will be reduced by the principal amount of Program Bonds being released and the new CUSIPs associated with the released escrowed proceeds and related Conversion Bonds will, in the aggregate, be credited for the same amount.

2. (i)
If the Global Escrow Agreement is applicable, the Escrow Agent withdraws from the Global Escrow Agreement and sends to the Trustee funds representing the principal amount of the proceeds of Program Bonds released.  Interest accumulated thereon will be transferred to U.S. Bank as GSE Administrator for payment to Treasury.  Trustee will have reported zero payable factor ($0) accrued interest to DTC.

(ii)
If the Global Escrow Agreement is not applicable, the Trustee releases funds representing the principal amount of the Program Bonds. The accrued interest amount previously confirmed by JPMorgan will be transferred by the Trustee to U.S. Bank as GSE Administrator for payment to Treasury.  Trustee will have reported zero payable factor ($0) accrued interest to DTC.
3. Net proceeds of the Program Bonds are available to fund the multifamily loan(s).

II. Discussion of Tasks and Timing
A. Certification of, and CUSIPs for, Conversion Bonds.

The HFA must obtain new CUSIP numbers for each subseries of the Conversion Bonds associated with one or more identified multifamily loans and must prepare and deliver to the Trustee bond certificates (DTC “global certificates”) representing each subseries of the Conversion Bonds.  If proceeds of some Program Bonds will remain in the Escrow Fund following the Release Date, a notation of principal reduction shall be made by the Trustee on the bond certificate representing the Program Bonds remaining in escrow.  See Appendix Section 2.12(b).  The “Exchange Process” for DTC will occur through DTC’s ATOP System.  If HFA Trustee cannot act as Exchange Agent for this, U.S. Bank will do so.

All Release Dates must occur on dates other than Dates Unavailable for NIBP Releases as set forth in Exhibit A.  Program Bonds not released on or prior to December 31, 2011 must be redeemed no later than February 1, 2012.

B. State Street and Rating Letter(s).  

On the Permanent Rate Calculation Date, State Street will determine the Permanent Rate.  The Spread will be determined by State Street based on the expected rating on the Conversion Bonds as set forth in the HFA’s Notification of Interest Rate Conversion/Release Certificate.

Forward scanned copies of all rating letter(s) to State Street upon receipt.  Forward all State Street notifications to hfa_escrow_release@fanniemae.com and hfa_escrow_release@freddiemac.com and GSE Special Closing Counsel.

The HFA’s Notification of Interest Rate Conversion/Release Certificate will include the anticipated rating (or actual rating if it is available) for the Conversion Bonds.  If the actual rating does not match the expected rating set forth in the HFA’s Notification of Interest Rate Conversion/Release Certificate,  the Spread will be adjusted in the rate confirmation from State Street to reflect the actual rating to be sent two (2) Business Days prior to the Release Date.

The certificate of State Street delivered two (2) Business Days prior to the Release Date containing the rate confirmation will also include a specification of the 4-Week T-Bill rate as of such Business Day (subject to the Note in Section I(D)), which rate will be added to the Spread to determine the Short-Term Rate from Release Date to the Conversion Date.

C. GSE Counsel Review.  

The GSEs’ Special Closing Counsel must review all of the items the Trustee is required to receive under Section 2.3 of the Appendix in order for the Release Date to occur, confirm that they comport with the Indenture, and confirm that provision has been made for payment of the GSE Special Closing Counsel’s fees on the Release Date.

D. Amendment of Notification of Interest Rate Conversion/Release Certificate.  

A Notification of Interest Rate Conversion/Release Certificate may be amended or supplemented one or more times to provide for multiple Releases within the relevant Reset Window.  Again, care should be taken in selecting amended Release Dates.  If a single Release Date is being used to fund multiple loans, and after the amended and supplemented Notification of Interest Rate Conversion/Release Certificate is issued by the HFA, it becomes clear that one or more of the loans will not be able to close in connection with the applicable Release Date, the HFA may amend the Notification of Interest Rate Conversion/Release Certificate to reflect a higher or lower amount of Program Bonds to be released without re-starting the applicable clock or requiring a reset of the opening CMT (so long as Program Bond proceeds equivalent to at least one loan are released on such Released Date), provided that such amendment must occur (i) not less than three (3) Business Days prior to the scheduled Release Date in the case of reductions in the amount of Program Bonds to be released or (ii) no later than the first Business Day at least eight (8) days prior to the scheduled Release Date in the case of any increase in the amount of Program Bonds to be released.  In this event, any unused amount may be used by the HFA in a later release.  The HFA may amend the Notification of Interest Rate Conversion/Release Certificate to reflect an earlier Release Date, provided that such amendment must occur not later than the first Business Day at least eight days prior to the new Release Date.

However, if the HFA amends the Notification of Interest Rate Conversion/Release Certificate to reflect a later Release Date, if the later Release Date is outside the Release Window, the opening CMT will be reset as of the business day prior to the submission of the amended and supplemented Notification of Interest Rate Conversion/Release Certificate.  Any delayed Release will cause the applicable HFA to be deemed to have used one of its six (6) Release opportunities.

E. Failure to Release.

If no Release occurs on or prior to a scheduled Release Date, the applicable HFA shall be deemed to have used one of its six (6) total Release opportunities, but will not lose its Program Bond allocation.  If a Release occurs and the proceeds from the escrow release are not used to acquire and finance the holding of Permitted Mortgage Loans or for the other purposes enumerated in Section 3.2(a) of the Appendix within thirty (30) days of the applicable Release Date, the related Program Bonds shall be redeemed.

F. Payment of GSE Special Closing Counsel Fees.

Prior to each Release Date, HFA must wire the following to U.S. Bank for payment of the fees for the GSEs’ Special Closing Counsel on the Release Date using the payment instructions below:

1-2 properties $7,500
3-4 properties 12.5000
5-6 properties $15,000
7-8 properties $17,500

9 or more properties  $20,000

For Program Bonds that settled on 12/23/09:

US BANK AS CLOSING AGENT 
ABA = 091000022 U.S. Bank 
BBK = U.S. Bank N.A. 
BNF = U.S. Bank Trust N.A  
A/C :  173103321118 
OBI =   HFA NIBP Dec 2009 Fee Collection Account 135213003

For Program Bonds that settled on 1/12/10: 

US BANK AS CLOSING AGENT 
ABA = 091000022 U.S. Bank 
BBK = U.S. Bank N.A. 
BNF = U.S. Bank Trust N.A  
A/C :  173103321118 
OBI =   HFA NIBP JAN 2010 Fee Collection Account 135213403

If the Release is being made at the same time as amendments to the Indenture Appendix to implement the NIBP Program Modifications announced on September 2, 2010, the payment described above shall be increased by an additional $2,500.

G. Contacts.

Please copy the GSEs’ Special Closing Counsel and the GSE Point of Contact originally assigned to the HFA on all draft and final document distribution.

GSE Point of Contact:

hfa_escrow_release@fanniemae.com


hfa_escrow_release@freddiemac.com
GSE Special Closing Counsel:  [GSE Special Closing Counsel contact information]

Contact for U.S. Bank:  usbhfa@usbank.com
Contact for State Street:  hfainitiative@ssga.com
Contact for DTC:  reorgannouncements@dtcc.com with a copy to:  rhensey@dtcc.com
For DTC, Reference “[Escrow Bond CUSIP] HFA INITIATIVE” in the subject line.

Contact for Treasury/JPMorgan:  jpm.hfa@jpmorgan.com
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 and is not an unavailable date per the calendar attached hereto) 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 [2009][2010] Rate Lock Date selected by the Issuer was _________ __, [2009][2010] [if none, indicate N/A],

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

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

(vii)
on the Release Date, it is anticipated that the Bond Rating will be “__”/”__”; 

(viii)
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;

(ix)
the CUSIP of the Program Bonds currently in escrow is: _____________;

(x)
the Special Permanent Rate Advisor is instructed to copy the following with any communication relating to the Spread, and the Permanent and Short Term Rates:

[GSE E:MAILS], [GSE Special Closing Counsel E:mail][; and].

[(xi)
this is an amended and supplemented Notification of Interest Rate Conversion/Release Certificate, and amends and supplements, in pertinent part, that certain Notification of Interest Rate Conversion/Release Certificate dated ________, [2010][2011] (the “Original Notice”).  The Release Date specified herein is on or before the Release Date specified in the Original Notice, and is not earlier than the first Business Day at least 8  days after the date hereof.]

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

[ISSUER]

By:

Name:

Title:


DATES UNAVAILABLE FOR NIBP RELEASES

	2010 Holiday Calendar
October—December

	Columbus Day
	Monday, October 11

	Maximum 10 Conversions per Day Confirmed
	Thursday, October 28

	Veterans Day
	Thursday, November 11

	Day after Veterans Day
	Friday, November 12

	Day before Thanksgiving
	Wednesday, November 24

	Thanksgiving Day
	Thursday, November 25

	Day after Thanksgiving
	Friday, November 26

	Multifamily Closed Period
	Monday, December 20—Friday, December 31

	Christmas Day
	Friday, December 24 (observed)

	Single Family Closed Period
	Wednesday, December 29—Friday, December 31


	2011 Holiday Calendar

January—December

	New Year’s Day
	None

	Martin Luther King Day
	Monday, January 17

	President’s Day
	Monday, February 21

	Good Friday
	Friday, April 22

	Memorial Day
	Friday, May 27

	Memorial Day
	Monday, May 30

	U.S. Independence Day
	Friday, July 1

	U.S. Independence Day
	Monday, July 4

	Labor Day
	Friday, September 2

	Labor Day
	Monday, September 5

	Columbus Day
	Monday, October 10

	Veterans Day
	Friday, November 11

	Day before Thanksgiving
	Wednesday, November 23

	Thanksgiving Day
	Thursday, November 24

	Day after Thanksgiving
	Friday, November 25

	Multifamily Closed Period
	Monday, December 19—Friday, December 30

	Christmas Day
	Friday, December 23

	Christmas Day
	Monday, December 26 (observed)

	Single Family Closed Period
	Tuesday, December 27—Friday, December 30


ATTACHMENT A

to

NOTIFICATION OF
INTEREST RATE CONVERSION/RELEASE CERTIFICATE

	
	Project Name
	Principal Amount
	Program Bond Type (Non-Construction, Construction, VR Construction)
	Permitted Loan Type
(GSE Enhanced, FHA, GNMA, GSE Approved)
	Maturity Date
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	3.
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EXHIBIT B

(Revised) Exhibit A 
to Schedule II
of Global Escrow Agreement

FORM OF NOTICE

NOTICE OF RELEASE OR REDEMPTION
(WITHDRAWAL FROM GLOBAL ESCROW AGREEMENT)

__________ __, [2010][2011]

U.S. Bank National Association

One Federal Street, 3rd Floor

Boston, MA  02110

Attention:
Structured Finance/HFA Program

E-mail:

usbhfa@usbank.com
Ladies and Gentlemen:

The undersigned, as an HFA Trustee, hereby notifies you, as the Agent pursuant to that Global Escrow Agreement (the “Agreement”), dated as of December 18, 2009, among Federal National Mortgage Association, Federal Home Loan Mortgage Corporation,  U.S. Bank National Association, as Agent, and each HFA Trustee named a party thereto, that it is requesting the release of (1) the principal amount of $_____________ on ______________ ____, [2010][2011], which date is at least five Business Days after the date hereof, and (2) all interest accrued on that principal amount to ______________ ___, [2010][2011].  The principal amount is to be wired by you to the undersigned using the wire instructions [attached hereto] [provided to you under separate cover], and the interest is to be transferred by you as Agent under the Agreement directly to the NIBP Collection Account held by you as Administrator for the benefit of the owners of the Bonds.  You are further directed to notify the undersigned in writing of the amount of the interest so transferred.  Capitalized words used herein and not otherwise defined herein shall have the respective meanings assigned to them in the Agreement.

___________________, as HFA Trustee

By:

Name:

Title:


EXHIBIT C

NOTICE TO BONDHOLDERS 
OF RELEASE DATE AND RELATED BOND EXCHANGE

$______________ aggregate principal amount of 
[NAME OF ISSUER]
[BOND DESCRIPTION]

[CUSIP No. [Insert Existing Bond CUSIP No.]]
Reference is made to the [Indenture/Resolution], dated as of _____________, _____, of ____________________ (the “Issuer”), as subsequently amended and modified, in particular by the [Appendix] to [Indenture/Resolution] (the “Appendix”), dated as December __, 2009 (collectively, the “Bond Documents”). All capitalized terms not otherwise defined herein shall have the same meanings ascribed thereto in the Bond Documents.

NOTICE IS HEREBY GIVEN to the Holders of the above described Bonds (the “Bonds”) that, as provided in the Bond Documents and the Bonds, the Issuer has elected to exercise its right under the Bond Documents to release from the Escrow Fund the proceeds of $___________ aggregate principal amount of the Bonds on __________, [2010][2011] (the “Release Date”).  Such Bonds, the proceeds of which are to be released, are referred to herein as the “Converting Bonds”.

The terms of the Converting Bonds shall be modified on and after the Release Date in accordance with procedures set forth in the Indenture.  To evidence such modification, [a] new bond certificates[s] corresponding to the Converting Bonds [(with new CUSIP No. ______)] [with the following CUSIP numbers relating to the following principal amounts:

CUSIP No.: __________

Amount: $______________

CUSIP No.: __________

Amount: $______________

CUSIP No.: __________

Amount: $______________

CUSIP No.: __________

Amount: $______________]

and new bond certificate corresponding to the remaining Bonds (bearing the existing CUSIP No. _______) shall be exchanged on the Release Date for the existing bond certificate for the Bonds.  As of the Release Date, an aggregate principal amount of the Bonds shall be deemed exchanged for an equal aggregate principal amount of the Converting Bonds.  Payment of accrued and unpaid interest on the Converting Bonds shall be made to, but not including, the Release Date, and thereafter interest on such Converting Bonds shall accrue as provided in the Indenture, as amended or supplemented.

After the Release Date, the Converting Bonds will otherwise have the terms set forth in the revised Bond certificate[s].

If you hold Bonds, you are not required to do anything in connection with the exchange. However, if you do not want to participate in the exchange, you have the right to elect not to have your Bonds exchanged.  On or prior to 5:00 p.m., Eastern Time on the Release Date, you may elect to opt out of the exchange by notice to The Depository Trust Company (“DTC”).  In your notice to opt out of the exchange, you must provide the principal amount of Bonds you want withheld from the exchange, by entering an instruction via DTC’s Automated Tender Offer Program (ATOP).

The name and address of the Trustee [Exchange Agent if not HFA Trustee] is as follows:

Attention:

DATED this ____ day of _______________, [2010][2011].

[NAME OF ISSUER]

By: [NAME OF TRUSTEE/EXCHANGE AGENT]

Send to:

	DTC :
	· E-mail: Reorgannouncements@dtcc.com
· with a copy to rhensey@dtcc.com
referencing “{[Insert Existing Escrow Bond CUSIP No.]} HFA INITIATIVE” in subject line 




Cc to:

	To Administrator:
	U.S. Bank National Association

One Federal Street, 3rd Floor

Boston, MA  02110

Attention:
Structured Finance/HFA Program

Re:
HFA Initiative-NIBP-[Insert HFA Code]-Escrow Release

and

E-mail: 
usbhfa@usbank.com
All notices to U.S. Bank National Association must be sent in both hard copy and e-mail to the foregoing addresses.




	To Fannie Mae:
	Fannie Mae
3900 Wisconsin Avenue, N.W.
Washington, D.C.  20016
Attention:
Carl W. Riedy, Jr.

Vice President for Public Entities 

Channel, Housing and Community

Development

Re:
HFA Initiative-NIBP-[Insert HFA Code]-Escrow Release

and

Attention:
Barbara Ann Frouman

Vice President and Deputy General
Counsel, Housing and Community
Development

Re:
HFA Initiative-NIBP-[Insert HFA Code]-Escrow Release

and

Re:
HFA Initiative-NIBP-[Insert HFA Code]-Escrow Release

E-mail:

hfa_escrow_release@fanniemae.com

	
	

	To Freddie Mac:
	Freddie Mac
1551 Park Run Drive

Mail Stop D4F
McLean, Virginia  22102

Attention:
Mark D. Hanson
Vice President Mortgage Funding

Re:
HFA Initiative-NIBP-[Insert HFA Code]-Escrow Release

and

Freddie Mac

8200 Jones Branch Drive

Mail Stop 210

McLean, Virginia  22102

Attention:
Joshua L. Schonfeld
Associate General Counsel

Re:
HFA Initiative-NIBP-[Insert HFA Code]-Escrow Release

and

Re:
HFA Initiative-NIBP-[Insert HFA Code] ]-Escrow Release

E-mail:

hfa_escrow_release@freddiemac.com



	To Treasury and Treasury’s Financial Agent:
	JPMorgan Chase Bank, N.A.
1 Chase Manhattan Plaza, Floor 19

New York, N.Y. 10005

Attention:
Jacqueline M. Savage
Re:
HFA Initiative-NIBP-[Insert HFA Code]-Escrow Release

with a copy to: 

E-mail:  
jpm.hfa@jpmorgan.com 
All notices to JPMorgan Chase Bank, N.A. must be sent in both hard copy and e-mail to the foregoing addresses.  Notice delivered to Treasury’s Financial Agent at the addresses given above shall also constitute notice to Treasury.

	To GSE Special Closing Counsel:
	Re:
HFA Initiative-NIBP-[Insert HFA Code]-Escrow Release

E-mail:

[Insert e-mail address and contact]


EXHIBIT D

HFA INITIATIVE

MULTIFAMILY LOAN CLOSING 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 Notice 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 Exhibit A hereto (the “Release Date Mortgage Loans”).

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

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

[6.
Attached to Exhibit 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 Exhibit 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 Exhibit 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 Multifamily Release Date HFA Certification is executed and delivered as of this [day] of [month], [2010][2011].

[HFA NAME]

By:  


Name:  


Title:  


EXHIBIT A

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

Project Name:

Borrower Name:

Type of Loan (FHA, GNMA, Fannie Mae, Freddie Mac, HFA Underwritten):

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.

11/05/10
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