RATE LOCK PROMISSORY NOTE

$_____________________






____________, 200__

FOR VALUE RECEIVED,     [NAME OF LENDER]           , a _________________ (the "Lender),  promises to pay to the order of FANNIE MAE, a corporation organized and existing under the Fannie Mae Charter Act ("Fannie Mae"), the principal sum of __________________________ Dollars ($____________), plus interest on the unpaid principal balance from time to time outstanding (the "Principal Balance") at the rate set forth in this Rate Lock Promissory Note ( the "Note").

This Note is delivered pursuant to that certain Forward Commitment with Rate Lock Loan and Security Agreement, dated ____________, 200__ between the Lender and Fannie Mae (the "Forward Commitment Agreement"). Capitalized terms not otherwise defined in this Note shall have the meanings given those terms in the Forward Commitment Agreement.

1. 
Interest Rate. This Note shall bear interest on the Principal Balance at a per annum rate of ___________ percent (_____%), provided that in no event shall the interest payable under this note exceed the Maximum Rate (as defined in paragraph 4 of this Note).  Interest shall be due and payable monthly in arrears on the first day of each month, beginning on ________________ 1, 200__, and continuing thereafter on the first day of each subsequent month through the Maturity Date.  Each payment of interest shall be an amount equal to all interest accrued but unpaid on the Principal Balance as of the due date of such payment. Interest will be calculated on the basis of a 360-day year consisting of twelve 30-day months..

2.
Principal.  The entire Principal Balance, and all accrued and unpaid interest, shall be due and payable in full on the earliest to occur of the following dates (the "Maturity Date"): (i)  the Mortgage Loan Closing Date, (ii) the Final Delivery Date, (iii) the date on which the Investment Agreement terminates in accordance with its terms, and (iv) the date on which the unpaid balance of this Note is accelerated in accordance with Section 8.2(i) of the Forward Commitment Agreement upon the occurrence of an Event of Default.

3.
Late Payment Charge.  If any payment of principal or interest is not paid within 15 days of its due date, the Lender shall pay a late charge of 4% of the amount of the late payment, which charge shall be deemed to fully compensate Fannie Mae for anticipated administrative costs incurred as a result of such late payment, provided that in no event shall interest due or payable under this Note exceed the Maximum Rate.

4.
Maximum Rate.  The term "Maximum Rate" as used in this Note means the maximum nonusurious rate of interest per annum permitted by applicable law.  The Maximum Rate shall be determined by taking into account all amounts characterized by applicable law as interest on the debt evidenced by this Note, so that the aggregate amount of all interest does not exceed the maximum nonusurious amount permitted by applicable law.

5.
Default.  Fannie Mae may, at its option, declare the entire unpaid principal balance of this Note and all accrued and unpaid interest immediately due and payable, and exercise any and all rights and remedies available to it under this Note or the Forward Commitment Agreement, including its rights with respect to the Investment Agreement as set forth in the Forward Commitment Agreement, upon the failure of the Lender to punctually pay when due any principal of or interest on this Note or upon the occurrence of any other Event of Default, as that term is defined in the Forward Commitment Agreement ( "Default").


6.
Use of Proceeds.  The Lender represents and warrants that the proceeds of the Rate Lock Loan evidenced by this Note shall be used solely to fund a loan in the amount of _____________________ Dollars ($_________) (the "Mortgage Loan") from the Lender to __________________ [name of borrower], and for no other purpose, as required pursuant to the terms of the Forward Commitment Agreement.  The Lender further represents and warrants that, before the Conditions to Delivery are satisfied, the proceeds of the Rate Lock Loan will be invested in an Investment Agreement satisfying the requirements of the Forward Commitment Agreement.


7.
Security Interest in Agreement.  As security for satisfaction of the Lender's obligations under this Note, the Lender has granted to Fannie Mae a security interest in the Investment Agreement.


8.
Limitation of Liability.  The Lender shall not be personally liable for the repayment of principal, interest or any other amounts due under this Note. All principal, interest and other amounts due under this Note shall be payable by the Lender solely from, and to the extent of, the principal invested in the Investment Agreement, including any Prepaid Amount, and any income earned under the Investment Agreement (collectively, the "Investment Agreement Proceeds").  The foregoing limitation of the Lender's liability for payment of the principal, interest and other amounts due under this Note shall not impair the validity of the indebtedness under this Note or the right of Fannie Mae to demand release of the Investment Agreement Proceeds in accordance with the terms of the Forward Commitment Agreement in the event of a Default under this Note.


9.
Miscellaneous. Each right, power and remedy of Fannie Mae under this Note or under applicable laws shall be cumulative and concurrent, and the exercise of any one or more of them shall not preclude the simultaneous or later exercise by Fannie Mae of any or all such other rights, powers or remedies.  No failure or delay by Fannie Mae to insist upon the strict performance of any one or more provisions of this Note or to exercise any right, power or remedy consequent upon a breach of this Note or a Default under this Note shall constitute a waiver of any such right, power, or remedy or preclude Fannie Mae from exercising any such right, power or remedy.  No modification, change, waiver or amendment of this Note shall be deemed to be made unless in writing signed by the party to be charged.  The Lender hereby waives demand, presentment for payment, protest , notice of dishonor and notice of protest.  This Note shall inure to the benefit of and be binding upon the parties and their respective successors and assigns.  The invalidity,  illegality, or unenforceability of any provision of this Note shall not affect or impair the validity, legality or enforceabilty of any other provision.


10.
Applicable Law.  This Note shall be governed by and construed in accordance with the laws of the District of Columbia.


The Lender has executed this Rate Lock Promissory Note on the date and year first above written.








LENDER:








[NAME OF LENDER}








By:______________________________








Name:








Title: 
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