
Freddie Mac Loan Number: ___________________
SELLER’S COUNSEL’S CERTIFICATION

(Revised 11-1-2016)
Date: _________________

Property Name:
_____________________

Seller/Servicer: __________________

Property Address:
_____________________

Law Firm: ______________________

_____________________

Attorney: _______________________
NOTE:  

· ALL INSTRUCTIONS MAY BE DELETED, BUT ARE NOT REQUIRED TO BE DELETED

· CHECK THE APPLICABLE PROVISIONS WHEN OPTIONS ARE PROVIDED. 

All references in this Certification to “Commitment” will mean the applicable Freddie Mac commitment issued or early rate-lock application accepted in connection with the loan referenced above (“Loan”), as amended and modified, and all other capitalized terms not otherwise defined in this Certification will have the meaning set forth in the Freddie Mac Multifamily Seller/Servicer Guide (“Guide”). This Certification, submitted to Freddie Mac on behalf of the Seller, is in conformity with the requirements of the Guide, and any additional Freddie Mac requirements.  Seller’s counsel certifies as follows:
1.
Uniform Commercial Code (“UCC”)
(a)
UCC Searches.  

____
Borrower and any SPE Equity Owner were formed within 90 days prior to the origination of the Mortgage; no UCC search is required under Section 29.4(g) of the Guide.
____
I/we obtained (or caused to be obtained) UCC searches on all parties and in all jurisdictions required by Section 29.4 of the Guide no earlier than 30 days prior to the origination date of the Mortgage.  The UCC searches did not indicate any previous filings other than those (i) released prior to closing, (ii) filings of the previous lender that will be released with the proceeds of the Mortgage, (iii) which the title company was instructed to release at closing, or (iv) which have been previously approved by Freddie Mac.
(b)
UCC Filings/Recordings.

UCC financing statements were filed and/or recorded as follows: 
[COMPLETE WITH ALL JURISDICTIONS OF FILINGS/RECORDATIONS, INCLUDING ANY CAUTIONARY FILINGS. MARK ALL OTHER BOXES AS “N/A”.]
	
	Electronic Filing (copies with recording information included w/ Final Delivery Package – originals not required)
	Electronic Filing (certified copies included w/ Final Delivery Package; copies that evidence the electronic filing provided post-funding)
	No Electronic Filing (original filed documents included w/ Final Delivery Package)
	No Electronic Filing (certified copies included w/ Final Delivery Package; original filed documents* to be provided post-funding)

	Personalty/Fixtures Filing
State Filing 
	
	
	
	

	Personalty/Fixtures Filing
County/Local Filing(s)
	
	
	
	

	Other (List the purpose of filing) Filings [List Jurisdictions]
	
	
	
	


* Copies of filed documents are acceptable for jurisdictions where originals are not available provided that the filing/recording information is clearly and legibly shown on such copies.
2.
Recorded Security Instrument and Assignment of Security Instrument
Based upon a copy of the executed escrow instruction letter and/or certification of closing agent confirming the escrow agent’s agreement to record/file the Security Instrument and Assignment, the Security Instrument and Assignment were both submitted for recordation/filing with the applicable county or local-level recording/filing office.

[LIST EACH COUNTY OR APPLICABLE LOCALITY AND STATE]
Filed in the county/local land records of:

_________________________________
___
Electronic Recording (includes recording information) – Recording in this jurisdiction is done electronically, and the copies included in the Final Delivery Package evidence all the documentation that will be provided to Freddie Mac in connection with these recordings.

___
Electronic Recording – Recording in this jurisdiction is done electronically, and certified copies of the recorded documents are in the Final Delivery Package. However, post-funding, Freddie Mac also will be provided with documentation that evidences the electronic recording of these documents.  Additionally, if the Title Policy does not include recording information, an endorsement to the Title Policy which provides the missing recording information will be provided as soon as such missing information is made available.

___
No Electronic Recording (includes recording information) – Recording in this jurisdiction is not electronic and the original documents that evidence the recording are included in the Final Delivery Package.

___
No Electronic Recording – Recording in this jurisdiction is not electronic and certified copies are included in the Final Delivery Package. Post-funding, Freddie Mac will be provided original documents that evidence the recording. Additionally, if the Title Policy does not include recording information, an endorsement to the Title Policy which provides the missing recording information will be provided as soon as such missing information is made available.  
3.
Survey    

(a) If a survey was delivered in connection with the Loan as identified in the Title Exception and Survey Analysis (“TESA”), the survey delivered in the Final Delivery Package is (i) the same survey identified in the TESA, (ii) except as listed below, all buildings and amenities described in the Commitment are shown on the survey; and (iii) if applicable, any changes to the survey not in compliance with the Guide, including the surveyor’s certification, have been previously approved by Freddie Mac. 
__________________________________________

__________________________________________
(b)
In connection with this survey certification, please note that I/we relied solely upon the title policy for the Mortgage and, as applicable, the survey, for the existence of easements located on the Property. I/we have not undertaken an independent inquiry of the existence of any additional easements that may be located on the Property. I/we have relied upon the survey for the location of all plottable and depictable easements, improvements and amenities on the Property.

4.
Title Policy
(a)
Form of Title Policy and Endorsements Delivered
(i)
The selected option below applies to the form of title policy:

___
The title policy is written on a form policy meeting the requirements of Section 29.1(f) of the Guide with the required signed endorsements attached. 
___
The title policy is an electronically issued policy meeting the requirements of Section 29.1(f)(1) of the Guide.

(ii)
I/we have confirmed that each of the endorsements attached to the title insurance policy matches the form approved by ALTA, CLTA, or Texas Department of Insurance, as applicable.
(iii)
If any of these endorsements do not match the ALTA, CLTA, or Texas Department of Insurance form, as applicable, any such discrepancy has been detailed in the TESA which was approved by Freddie Mac prior to origination of the Mortgage.
(iv)
The TESA delivered in connection with the Loan accurately reflects the TESA approved by Freddie Mac prior to the origination of the Loan and, if applicable, any additional exceptions referenced in the originally approved TESA have been specifically identified and approved by Freddie Mac.
(b)
Recorded Title Exception Documents

I/we reviewed (or caused to be reviewed) all of the recorded title exception documents referred to in Schedule B-Part I and Schedule B-Part II of the title policy. The recorded title exception documents have been delivered in full.
5.
Legal Description
I/we reviewed (or caused to be reviewed) the legal description of the Mortgaged Property attached to the Security Instrument and other applicable Loan Documents, and each legal description matches the legal description in the title policy and, to the extent available, the survey in all material respects.

6.
Notices to Third Parties
(a) Notices at Origination

(i) The following documents, if checked, affect the Property and require some notice of the Loan in order to preserve Lender’s rights under the applicable document.  On or prior to the Certification Date, on behalf of the Seller, I/we issued or caused to be issued written notices to the third parties under the checked documents.  Copies of any such notices, including the name and address of the recipient and confirmation of transmittal, are uploaded to Freddie Mac’s Document Management System (DMS). 
	
	Ground Lease

	
	Commercial Lease

	
	Condominium Declaration

	
	Regulatory Agreement

	
	Reciprocal Easement/Rights/Use Agreement, Shared Facilities Agreement, or other similar instruments

	
	HAP Contract

	
	Subordination Agreement

	
	Other: [specify]




(ii) I/we are aware of no other documents, instruments or agreements, recorded or unrecorded, under which it would be required and/or generally advisable for Seller to issue written notice to a third party upon origination of the Mortgage, including for the purpose of entitling the Seller, in its capacity as a mortgagee of the Property, to any legal rights under such documents, instruments or agreements.  
(b) Notices Upon Sale of Mortgage

In addition to the notices set forth in Section 6(a) of this Certification, the following documents require Lender to issue written notice to a third party upon the sale of the Mortgage in order to preserve Lender’s rights under the applicable document:

_____
N/A

Or

	Document
	Party Name and Address for Notice

	
	

	
	


7.
Opinions
(a)
Non-Consolidation Opinion
(i)
Applicability of this Section. [Check as Applicable]
___
A non-consolidation legal opinion letter (“Non-Consolidation Opinion”) is not required for this Loan; this Section is not applicable. 

___
A Non-Consolidation Opinion is required for this Loan; this Section is applicable.

(ii)
Approval.  Approval of the form of the Non-Consolidation Opinion was received from Freddie Mac Counsel as set forth below:


	Firm Issuing Opinion
	Date of Opinion
	Approving Attorney
	Date of Approval

	
	
	
	


(b)
Other Legal Opinions:  Requiring Freddie Mac Review
(i)
Freddie Mac Counsel review was required for the following reason [Check as Applicable]:  
__
This Loan has an original principal balance equal to or greater than $100,000,000.
__
Legal opinions were otherwise required by the terms of the Commitment or in writing by Freddie Mac.
__
N/A.
(ii)
Approval.  Approval of the form of any legal opinion letters required above was received from Freddie Mac Counsel as set forth below:


	Firm Issuing Opinion
	Date of Opinion
	Opining Jurisdiction
	Formation Jurisdiction of Entity to Whom Opinion Applies
	Party/Parties to Whom the Opinion Applies 
(Borrower, Guarantor, etc.)
	Approving Attorney 
	Date of Approval

	
	
	
	
	
	
	

	
	
	
	
	
	
	

	
	
	
	
	
	
	


(c)
Other Legal Opinions; No Freddie Mac Counsel Review Required
(i)
No Freddie Mac Counsel review was required for the following reason [Check as Applicable].  

__
This Loan has an original principal balance less than $100,000,000.
__
Review by Freddie Mac Counsel was waived by the terms of the Commitment or in writing by Freddie Mac.
__
N/A.
(ii)
Review of Legal Opinions.  I/we reviewed the legal opinion letters below, (each a “Legal Opinion” and collectively, the “Legal Opinions”).
	Firm Issuing Opinion
	Date of Opinion
	Opining Jurisdiction
	Formation Jurisdiction of Entity to Whom Opinion Applies
	Party/Parties to Whom the Opinion Applies 
(Borrower, Guarantor, etc.)

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	


(iii)
The Legal Opinions, taken together, satisfy all legal opinion requirements set forth in the Guide and the Commitment.
(iv)
I/we have found the Legal Opinions to be in material substantive compliance with the most current Freddie Mac legal opinion forms and, as applicable, any additional opinion requirements set forth in the Guide and/or the Commitment applicable to this Loan. In making this finding, I/we have exercised a standard of review consistent with that of attorneys familiar with (A) the Guide, the Freddie Mac legal opinion forms, and Freddie Mac multifamily loan documents generally, and (B) opinion practice generally in connection with Freddie Mac multifamily loan transactions, including acceptance of assumptions, qualifications, exclusions, and limitations commonly accepted by Freddie Mac in the jurisdiction where the Property is located.
The above certification is not intended to be, and will not be deemed, a guaranty or warranty of the Legal Opinions.
(d)
Form of Opinion.  Except for (i) changes required by the Guide and/or the Commitment, such as the final loan amount, (ii) non-material changes, such as the final dates or list of the loan documents, and (iii) changes approved by Freddie Mac Counsel, the executed versions of the opinions match the approved forms.
(e)
Required Use and Reliance Language. Any Non-Consolidation Opinion and Legal Opinion, as applicable, contains the use and reliance language required on the last page of the current legal opinion forms on FreddieMac.com, without modification.
(f)
Final Delivery.  A copy of each final, executed Non-Consolidation Opinion and Legal Opinions, as applicable, are included in the Final Delivery Package.
8.
Independent Director/Manager

____
N/A

____
An independent director/manager is required by the Commitment, and complies with Guide requirements

9.
Authorized Signatory 

The attorney signing this Certification is authorized to bind the law firm referenced below.
[INSERT NAME OF LAW FIRM]
By: _________________________________ 
Name:  ______________________________

Title:________________________________
Seller’s Counsel’s Certification 
PAGE  
Seller’s Counsel’s Certification

Page 2

