
REPORT TO COUNCIL 
City of Sacramento 

915 I Street, Sacramento, CA 95814-2671 
www.CityofSacramento.org 

Consent 

October 25, 2011 

Honorable Mayor and Members of the City Council 

Title: Refinancing of Community Development Block Grant (CDBG) Section 108 
Loan 

Location/Council District: Citywide 

Recommendation: Adopt a City Council Resolution: 1) authorizing the Sacramento 
Housing and Redevelopment Agency (SHRA) to refinance the existing United States 
Department of Housing and Urban Development (HUD) Section 108 Loan (Loan# B-97-
MC-06-0003) Series 2001-A; 2) authorizing the Mayor of the City of Sacramento and 
SHRA, by action of its Executive Director, to execute all required loan documents 
including the new HUD Contract for Loan Guarantee Assistance and fixed rate note, 
and 3) authorizing an amendment to the SHRA budget to remit the February 1, 2012 
interest payment of $67,298 as well as the cost of issuance estimated at $10,475 to the 
Trustee prior to close. 

Contact: Don Cavier, Director of Finance, 440-1325; Kelly Tang, Finance Manager, 
449-6217 

Presenters: Not applicable 

Department: Sacramento Housing and Redevelopment Agency 

Description/Analysis 

Issue: In 2001, SHRA received a HUD Section 108 loan to finance the Del Paso 
Nuevo Homeownership Project. The outstanding principal on the note is 
$2,095,000. HUD is scheduled to have a Section 108 public offering on 
November 17, 2011 in which the entire balance of the Agency loan can be 
refinanced at an extremely favorable rate. No other terms of the note will be 
changed other than the interest rate. HUD has estimated that the refinance of the 
existing note will yield a savings of approximately $500,000 over the remaining 
1 0-year term. The schedule below was provided by HUD to illustrate the 
difference between the current interest rates under the Series 2001-A note 
compared to the projected interest rates for the new Series 2011-A offering 
(based on current US Treasury yields and estimated spreads). 
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Refinancing of CDBG Section 108 Loan 

Series 2001-A 2011-A 
Payment Current Estimated 

Date Rate Rate 

Auq 1, 2012 6.00% 0.25% 
Auq 1, 2013 6.08% 0.37% 
Aug 1, 2014 6.17% 0.59% 
Aug 1, 2015 6.25% 0.86% 
Aug 1, 2016 6.36% 1.26% 
Aug 1, 2017 6.45% 1.63% 
Auq 1, 2018 6.51% 1.81% 
Aug 1, 2019 6.56% 1.99% 
Aug 1, 2020 6.62% 2.22% 
Aug 1, 2021 6.67% 2.44% 

Policy Considerations: There are no policy implications as a result of 
refinancing the Agency's current Section 108 loan. 

Environmental Considerations: 

California Environmental Quality Act (CEQA): The proposed actions 
consist of governmental fiscal activities that will not involve a commitment 
to a project that may result in any impact to the environment. Therefore, 
the actions are not considered a project pursuant to CEQA Guidelines 
Section 15378 and an environmental review is not required. 

Sustainability Considerations: Not applicable. 

Other: The proposed actions consist of administrative and management 
activities in furtherance of governmental refinancing activities. As such, all 
proposed actions are Exempt under the National Environmental Policy Act 
(NEPA) pursuant to 24 CFR 58.34 (a)(2) and (3). 

Rationale for Recommendation: According to the information provided by 
HUD, the actions recommended in this report enable the Agency to save 
approximately $500,000 in interest payments on the new Section 108 loan over 
the remaining 1 0-year term. 
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Refinancing of CDBG Section 108 Loan 

Financial Considerations: The refinancing of the Del Paso Nuevo HUD Section 108 
loan will be accomplished through the 2011 HUD Section 108 Public Offering. The 
terms of the new promissory note will be exactly the same as the existing fixed rate 
promissory note, with the principal payment schedule and the maturity of the loan 
remaining the same, and the security provisions of the existing note applying to the new 
note. The only change is the reduction of the interest rate. At the closing of the old 
note, SHRA will be responsible for remitting an interest payment of $67,298 to prepay 
the interest up to February 1, 2012, as well as the issuance costs of $10,475. 

M/WBE Considerations: The items discussed in this report have no M/WBE impact; 
therefore, M/WBE considerations do not apply. 

\_ 

Respectfully Sub (nkd by:--;1'--'17!--'k:l:-""'"""'-'-::"1-tr'~+-::-k='r 
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Approval to Refinance CDBG Section 108 Loan 
October 25, 2011 

Attachment 1 

Secretary of Housing and Urban Development 
451 7th Street, SW 
Washington, DC 20410 

Dear Sir or Madam: 

The undersigned, being duly licensed and in good standing to 
practice law in the State of California, is legal counsel to the 
Sacramento Housing and Redevelopment Agency ( SHRA) ("Borrower"), 
a public agency designated by the City of Sacramento to issue the 
notes referred to herein and to receive the proceeds thereof. As 
such, I have represented the Borrower regarding that certain 
promissory note, referred to as Note No. B-97-MC-06-003 in the 
Aggregate Principal Amount of $2,095,000 (the "Note"), to be 
executed by Borrower payable to the order of the Registered 
Holder thereof, and to be guaranteed by the Secretary of Housing 
and Urban Development (''HUD'') under section 108 of the Housing 
and Community Development Act of 1974, as amended, 42 U.S.C. 5308 
(''Section 108''). The Note will be included in a trust created by 

HUD (together with other Section 108 Notes issued by other 
borrowers), and trust certificates based on the trust will be 
sold in the Series 2011-A public offering by underwriters 
selected by HUD. HOD's guarantee of the Note will be governed by 
the Contract for Loan Guarantee Assistance under Section 108 
between the City of Sacramento, the Borrower, and HUD (the 
''Contract''), in which the City of Sacramento and the Borrower 
pledge Community Development Block Grants pursuant to 24 CFR 
57 0. 7 05 (b) ( 2) , as well as any other security specified in the 
Contract, as security for HOD's guarantee. 

In my capacity of legal counsel, I have made an examination 
and investigation of all such matters of fact and questions of 
law as I consider necessary or advisable to enable me to render 
the opinion hereafter set forth. Specifically, and without 
limiting the generality of the foregoing, I have examined: 

1. [Cite applicable provisions of the Constitution and/or 
Statutes of the State [Commonwealth].] [optional.] 

2. [Cite applicable provisions of Charter and Ordinances 
of the Borrower.] [optional.] 

3. A Resolution of the governing body of Borrower dated 
June 1998 authorizing Borrower to enter into this 
transaction, and authorizing the Executive Director of 
SHRA to execute on behalf of Borrower all documents 
necessary or desirable to accomplish the transaction. 

4 

LResurreccion
New Stamp



Approval to Refinance CDBG Section 108 Loan 
October 25, 2011 

4. The Contract 

5. The Note 

6. The Amended and Restated Master Fiscal Agency Agreement 
dated as of May 17, 2000, the Trust Agreement dated as 
of January 1, 1995, and the form of Supplement to the 
Trust Agreement to be executed by the Secretary of HOD 
for the closing of the public offering. 

Based on the foregoing investigation and authorities, I am 
of the opinion that: 

1. Borrower has authorized this transaction in accordance 
with applicable State and local law, including the issuance of 
the Note, and the execution of all other documents necessary or 
desirable to accomplish the transaction. 

2. Borrower has authorized LaShelle Dozier in her capacity 
as Executive Director of SHRA, to execute the Contract, the Note 
and all other documents necessary or desirable to accomplish the 
transaction on behalf of the Borrower. 

3. The Note and the Contract have been duly executed by the 
aforementioned authorized representative of the Borrower, and 
upon delivery thereof, due execution of the Contract on behalf of 
the City and HOD, due execution of the Guarantee on behalf of 
HOD, and receipt of the loan proceeds on behalf of the Borrower, 
the Note and Contract shall be valid, binding and enforceable 
obligations of the Borrower. 

4. There is no outstanding, or to my (our) knowledge 
threatened, action, suit, proceeding, investigation or litigation 
by or against the Borrower that will affect the validity of the 
Note or the security therefor. 

Sincerely, 
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Approval to Refinance CDBG Section 108 Loan 

Secretary of Housing and Urban Development 
451 7th Street, SW 
Washington, DC 20410 

Dear Sir or Madam: 

October 25, 2011 

The undersigned, being duly licensed and in good standing to 
practice law in the State of California, is acting as legal 
counsel to the City of Sacramento. This opinion is issued in 
connection with that certain promissory note, referred to as Note 
No. B-97-MC-06-003 in the Aggregate Principal Amount of 
$2,095,000(the ''Note"), to be issued by the Sacramento Housing 
and Redevelopment Agency (SHRA) (the ''Borrower'') payable to the 
order of the Registered Holder thereof, and to be guaranteed by 
the Secretary of Housing and Urban Development ("HUD") under 
section 108 of the Housing and Community Development Act of 1974, 
as amended, 42 U.S.C. 5308 ("Section 108"). The Note will be 
included in a trust created by HUD (together with other Section 
108 Notes issued by other borrowers), and trust certificates 
based on the trust will be sold in the Series 2011-A public 
offering by underwriters selected by HUD. HOD's guarantee of the 
Note will be governed by the Contract for Loan Guarantee 
Assistance under Section 108 entered into by the Borrower, the 
City of Sacramento and HUD (the ''Contract''), in which the City of 
Sacramento and the Borrower pledge Community Development Block 
Grants pursuant to 24 CFR 570.705 (b) (2), and any other security 
specified in the Contract, as security for HOD's guarantee. 

In my capacity as legal counsel, I have made an examination 
and investigation of all such matters of fact and questions of 
law as I consider necessary or advisable to enable me to render 
the opinion hereafter set forth. Specifically, and without 
limiting the generality of the foregoing, I have examined the 
Note, the Contract and a Resolution of the governing body of the 
City of Sacramento dated October 25, 2011 (i) authorizing the 
[City, County, etc.] to enter into this transaction, (ii) 
authorizing the Executive Director to execute on behalf of the 
[City, County, etc.] all documents necessary or desirable to 
accomplish the transaction, and (iii) designating the Borrower as 
the public agency to issue the Note and receive the proceeds 
thereof. 
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October 25, 2011 

[Citing additionaL specific LegisLative authority as foLLows is 
optionaL.] In addition, I [we] have examined [insert 
citations of appLicabLe State constitutionaL or statutory 
provisions, or municipaL charter or ordinances.] 

Based on the foregoing investigation and applicable authorities, 
I am of the opinion that: 

1. The City of Sacramento has authorized this transaction 
and has authorized Mayor Johnson in his capacity as Mayor of 
Sacramento to execute the Contract, and any other documents that 
must be executed on behalf of the City of Sacramento for this 
transaction. The Contract has been duly executed by the 
aforementioned representative of the City of Sacramento. The 
undertakings of the City of Sacramento in the Contract are valid 
and enforceable, subject to the execution of the Contract and 
related documents by the other parties thereto, as applicable. 

2. Specifically, the pledge of present and future Community 
Development Block Grants by the City of Sacramento pursuant to 24 
CFR 570.705 (b) (2) and the Contract is valid. 

3. There is no outstanding, or to my knowledge threatened, 
action, suit, proceeding, investigation or litigation by or 
against the City of Sacramento which will affect the validity of 
the Contract or the pledge of Community Development Block Grants 
therein. 

Sincerely, 
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Approval to Refinance CDBG Section 108 Loan 
October 25, 2011 

INSTRUCTIONS 

[The model opinion and instructions are available electronically 
from HUD. Contact your HUD program office representative in the 
Financial Management Division or one of the attorneys listed at 
the end of the instructions.] 

1. Opinions must be signed by an attorney admitted to practice 
and in good standing in the applicable State or Commonwealth. 
The attorney shall issue the opinion on behalf of a private firm 
or a local governmental legal officer or office that represented 
the Borrower or Unit of General Local Government, or both (as 
applicable) in the transaction, and must be on the firm's or 
office's letterhead. If issued by a firm, the opinion must be 
signed on behalf of the firm by a partner or with the firm name 
as authorized by the firm. If issued by a governmental legal 
officer or office, the opinion must be signed by the officer, the 
head of the legal office, or by a senior lawyer with authority to 
bind the office. The appropriate plural [bracketed] pronouns in 
the draft should be used for opinions signed on behalf of multi­
lawyer firms or offices. 

2. Citing the applicable resolutions as shown in the model 
opinions is required. The specific citations of constitutional 
or statutory authority (marked "optionalu in the models) are 
recommended to evidence thoroughness and to enhance the 
credibility of the opinion, but they can be omitted in the 
judgment of the attorney rendering the opinion. Of course, 
should facts or legal authorities come to HUD's attention which 
call an opinion into question, HUD reserves the right to reject, 
or require such revision to, any opinion, as HUD in its sole 
discretion may determine. 

3. The local counsel's opinions are based upon the requirements 
of paragraph 4(b) of the Contract for Loan Guarantee Assistance 
(the "Contractu) and are in support of requirements in the 
Underwriting Agreement for a HUD opinion given at closing for the 
public offering. The use of the model opinions without 
substantial change is strongly encouraged to permit HUD staff to 
accept and rely on the opinions on their face, without time­
consuming call-backs, investigation, and revision. Conditions 
and qualifying language in legal opinions require specific review 
by HUD legal staff, may tend to slow processing of the loan 
guarantee documentation, and are generally discouraged, unless 
they are essential in a particular case. 

However, qualifications which exclude the validity of, or 
the authority for, execution of the documents on behalf of the 
Borrower or the Unit of General Local Government from the 
coverage of the opinion, assume the validity of such execution, 
or exempt the signatory attorney from knowledge of the validity 
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October 25, 2011 

of the execution, are not acceptable. HUD deals nationally with 
many cities, counties, and other public bodies, and cannot 
independently verify the signatures of officials of those 
entities. The counsel's opinions covering proper execution serve 
as an important check on such validity. 

While not a cause for rejection of an opinion per se, it is 
not necessary to qualify an opinion by stating that 
enforceability of the notes may be limited by bankruptcy, 
insolvency, reorganization, moratorium, liquidation, or similar 
general laws or equity principles relating to or affecting 
creditors' rights or providing remedies for the relief of 
debtors, or that the availability of specific performance or 
injunctive relief in aid of enforcement of the documents may be 
limited by equitable rights and defenses. HUD is aware that 
there may be exceptions to the enforceability of its rights as a 
creditor based on generally applicable laws and equitable 
principles; that is why HUD regards the pledge of present and 
future CDBG grants, which are controlled by HUD, as the principal 
security for repayment of the notes. The purpose of the legal 
opinions is not to get an attorney to act as insurer of the 
absolute enforceability of the documents, but rather to require 
that there has been legal review adequate to assure proper 
authorization and execution of the notes and related documents by 
the proper parties under State and local law. 

4. The opinions attached hereto are for transactions in which 
CDBG entitlement grantees use designated public agencies to act 
as Borrower (to issue notes and receive the proceeds thereof) 
under the Contract, pursuant to 24 CFR 570.704 (c) (4) and 
570.705(b). In these cases, there are two possibilities with 
respect to legal opinions. The first opinion above assumes that 
the same attorney represented the Borrower and the unit of 
general local government [City, County, etc.] in this 
transaction. The second and third opinions assume that different 
counsel represented the applicant Unit of General Local 
Ggovernment and its designated public agency. HUD has no 
preference as which of the two opinion structures is used - this 
is left to local discretion. 

If you are involved in a transaction where the Unit of 
General Local Government itself, not its designated public 
agency, will issue the Note, or involving a section 108 loan 
guarantee on behalf of a State-administered nonentitlement Unit 
of General Local Government, HUD has model opinions specifically 
adapted for those transactions. Please contact the program 
office listed in paragraph 7 for a copy of the appropriate model 
opinion package. 

Neither the Borrower nor the Unit of General Local 
Government is required to execute the Trust Agreement or the 
Amended and Restated Master Fiscal Agency Agreement; those 
documents are incorporated by reference in the Contract and Note, 
and the Borrower agrees to the terms of those documents by 
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executing the Contract and the Note. Copies of the Amended and 
Restated Master Fiscal Agency Agreement, Trust Agreement, and the 
form of Supplement to the Trust Agreement to be executed on 
behalf of the Secretary at closing on the Public Offering Date 
should have been included in the package of documents transmitted 
to the Borrower by HUD. If they were not, and if you have not 
previously reviewed them, please contact the CPO Financial 
Management Division phone number at the end of these instructions 
for copies, if necessary. The Trust Agreement and the Amended 
and Restated Master Fiscal Agency Agreement have not changed 
since the last public offering, and no significant change is 
anticipated in the Supplement to the Trust Agreement except for 
dates and the schedules of the obligations covered by the 
Supplement. 

5. The attorney should assure that the legal names of the 
Borrower and the Unit of General Local Government in the Note and 
the Contract are correct and should notify HUD if they are not. 
The note number to be inserted in the opinion in the first 
paragraph appears in the heading of the Note. The Aggregate 
Principal Amount to be inserted also appears in the heading of 
the Note and at the end of the Schedule P&I attached to the Note 
(these should agree) . 

[Background - Unlike Section 108 interim (variable rate) 
financing, the entire Aggregate Principal Amount of the Note will 
be disbursed at closing on the Public Offering Date: (i) to pay 
off interim financing (or a public offering note being 
refinanced, if applicable) , ( ii) for deposit in the Borrower's 
Guaranteed Loan Funds Account under paragraph 1 of the Contract, 
or (iii) (by deduction) to pay the fees referred to in paragraph 4 
of the Contract if so requested by the Borrower. Also unlike 
interim financing, Principal Amounts due on particular Principal 
Due Dates on Schedule P&I cannot be amended (even with HUD 
approval) after closing of the public offering. Borrower's 
counsel should assure that the Borrower's financial officials are 
satisfied that Schedule P&I accurately represents the repayment 
schedule agreed between the Borrower and HUD.] 

''Other Security'' Opinions 

6. If so provided in the Contract, an additional opinion or 
opinions may be requested of Borrower's counsel or other counsel 
with regard to ''other security'' as negotiated between HUD and the 
Borrower/Unit of General Local Government for a particular 
transaction. If such opinions have previously been furnished in 
connection with interim financing, the same opinions do not have 
to be submitted again. Generally, any additional opinions 
related to ''other security'' will be described in paragraph 15 of 
the Contract. The Contract may require such other security 
opinions to be delivered to HUD with the executed Note and 
Contract or at a later time, and the Contract may provide that 
they be delivered to a local custodian, rather than HUD. If so, 
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it is recommended that such opinions be separate from the 
attached model opinion required with respect to execution and 
validity of the Note and Contract. However, if the other 
security opinion(s) are required by the Contract to be submitted 
to HUD at the same time as the model opinion, they may be 
combined with the model opinion. Due to the variety of "other 
securityu provisions, model language for the "other securityu 
opinions cannot be furnished routinely. 

7. If there are any questions, including specific questions 
about ''other security'' opinions, the local CDBG grantee program 
office may contact its representative in HUD's Office of 
Community Development, Financial Management Division, at 202-708-
1871. Local counsel may also directly call Evelyn Wrin or Carey 
Whitehead in HUD's Office of General Counsel at 202.402.5220 or 
202.402.3106, respectively, or send an email to 
evelyn.m.wrin@hud.gov or carey.c.whitehead@hud.gov, with 
questions about the opinion. 
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Refinance of CDBG Section 108 Loan 

AlVIENDED AND RESTATED 

MASTER flSCAL AGENCY AGREEMENT 

Attachment 2 

This MASTER FISCAl AGENCY AGREEMENT (the "Agreement") dated as of May 

17, 2000 is made and entered into by and between the Secretary of Housing and Urban 

Development on behalf of certain Borrowers, as hereinafter defined and The Chase Manhattan 

Bank (formerly known as Chemical Bank), a banking cmporation organized and existing under 

the laws of the State of New York, as Fiscal Agent (the "Fiscal Agent"). 

This Agreement amends and restates the Master Fiscal Agency Agreement dated as of 

November 28, 1995 among the Borrowers (as defined therein) and Chemical Bank, a bank 

organized and existing under the laws of the state of New York, as Fiscal Agent This 

Agreement is effective only with respect to those Notes delivered to the Fiscal Agent on or after 

the date first referenced above. 

ln consideration of the premises and of the mutual agreements herein contained, the 

parties agree as follows: 

ARTICLE I 

DEFil'<TIIONS 

Whenever used in this Agreement, the following words and phrases, unless the context 

otherwise requires, shall have the following meanings: 

Act: The Housing and Community Development Act of 1974, as amended, 42 U.S. C. §§ 

5301 et seq. 
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Advances: Such amounts as may be advanced to or on behalf of a Borrower under a 

Variable/Fixed Rate Note from time to time by the Holder of such Variable/Fixed Rate Note 

pursuant to an interim financing agreement. Unless expressly stated, the tenn "Advance" does 

not include "Conversion Date Advances_" 

Advance Order: The written order of the Secretary delivered to the Fiscal Agent pursuant 

to Section 2.04(b) hereto, in substantially the fonn set forth in Exhibit D hereto. 

Acreement: This Amended and Restated Master Fiscal Agency Agreement and all 

amendments and supplements hereto. 

Agcregate Principal Amount: For each V ariable!Fixed Rate Note, the sum of all 

Advances and, if applicable, Conversion Date Advances, under such Variable/Fixed Rate Note_ 

Authorization Order: The written order of the Secretary delivered to the Fiscal Agent 

pursuant to Section 2.03 and Section 2.04(a) or (c) hereto, in substantially the fonn set forth in 

Exhibit C hereto. 

Authorized Officer: \V'hen used with respect to the Fiscal Agent, means the chairman or 

any vice chairman of the board of directors, the chairman or any vice chairman of the executive 

committee of the board of directors, the chairman of the trust corrunittee, the president, any vice 

president, the secretary, any assistant secretary, the treasurer, any assistant treasurer, the cashier, 

any assistant cashier, any trust officer or assistant trust officer, the controller or any assistant 

controller or any other officer of the Fiscal Agent customarily performing functions similar to 

those performed by any of the above designated officers and also means, with respect to a 

3ll:nH 
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panicular corporate trust matter, any other officer to whom such matter is referred because of his 

knowledge of and familiarity with the panicular subject. 

Authorized Official: When used with respect to the United States Depanment of 

Housing and Urban Development, the Secretary and any other official of such depanment who at 

the time shall have been duly authorized to act on behalf of the Secretary. 

Borrowers: Eligible public entities, or public agencies designated by such eligible public 

entities, which have issued debt obligations guaranteed by the Secretary pursuant to Section 108. 

Business Dav: A day on which banking institutions in New York City are not required or 

authorized to remain closed and on which the Federal Reserve Bank of New York and the New 

York Stock Exchange are not closed. 

Commitment Amount: The commitment amounts stated on the Commirment Schedule 

for a Variable/Fixed Rate Note for each related Principal Due Date. The aggregate of all 

Advances for each Principal Due Date shall not exceed the related Commitment Amount for any 

Variable/Fixed Rate Note. 

Contract: Any Contract for Loan Guarantee Assistance, including any amendments, 

entered into berween a Borrower and the Secretary providing for the issuance oO-iotes and their 

related Guarantees by such Borrower and the Secretary, respectively. 

Conversion Date: The date (if any) upon which a Variable/Fixed Rate Note is (i) 

delivered by its Holder to the Fiscal Agent against payment therefor by the purchasers selected 

by the Secretary to make such pa)ment and (ii) assigned to The Chase Manhattan Bank (or any 

successor thereto) acting in its capacity as Trustee (the "Trustee") pursuant to a Trust Agreement 
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among the Secretary and the Trustee, dated as of January 1, 1995, as such agreement may be 

amended or supplemented. Upon the occurrence of (i) and (ii) in the previous sentence such 

V ariableiFixed Rate Note converts to a fixed rate obligation, in accordance with its terms. 

Conversion Date Advances: Amounts funded on the Conversion Date of a Variable/ 

Fixed Rate Note pursuant to Paragraph 2.04(c). 

Corporate Trust Office: The Chase Manhattan Bank's Structured Finance Operations 

Department, which, at the date of the execution of this Agreement, is located at 450 West 33'' 

Street, gth Floor, New York, New York 10001, or any subsequent office of The Chase Manhattan 

Bank of which the Secretary is notified or the office of a successor fiscal agent. 

Date of Note: The date of note stated on any Note. 

Director, Financial Management Division: The Director of the Financial Management 

Division, Office of the Assistant Secretary for Community Planning and Development, U.S. 

Department of Housing and Urban Development, and any other official of such department who 

at the time shall have been duly authorized to act on behalf of such Director. 

Fiscal Agent: The Chase Manhattan Bank (formerly known as Chemical Bank), a 

banking corporation organized and existing under the laws of the State of New York, or its 

successor in interest, or any successor fiscal agent appointed as herein provided. 

Fixed Rate Notes: Notes issued by Borrowers with scheduled fixed interest rates from 

the date of issuance, substantially in the form of Exhibit A-2 hereof 
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Fund in£ Date: In the case of a Variable;Fixed Rate Note. the date of an Advance under 

such Note. which shall be the Wednesday of any week as requested by a Borrower pursuant to 

Section 2.04, unless otherwise agreed upon by the initial Holder of such h'ote and the Secretary. 

If Wednesday is not a Business Day, then the Funding Date shall be the next succeeding 

Business Day. Korwithstanding the foregoing, no Funding Date shall occur during the seven day 

period immediately preceding either (i) a Public Offering Date, or (ii) a Payment Date. 

Government Obli£ation: A direct obligation of, or any obligation for which the full and 

timely payment of principal and interest is guaranteed by, the United States of America, 

including but not limited to, United States Treasury Certificates of Indebtedness, Notes and 

Bonds -State and Local Government Series, or certificates of ownership of the principal of or 

interest on direct obligations of, or obligations unconditionally guaranteed by, the United States 

of America, which obligations are held in trust by the Fiscal Agent. 

Guarantee: With respect to any Note, the related Guarantee made by the Secretary 

pursuant to Section 108 by which the Secretary guarantees the timely payment of the principal of 

and interest on such Note. 

Guarantee Pavment: Any payment made by the Secretary pursuant to a Guarantee. 

Holder: The Person in whose name a Note is registered in the Note Register. 

Maximum Commitment Amount: The sum of the Commitment Amounts stated on the 

Commitment Schedule attached to a Variable/Fixed Rate Note. The aggregate of all Advances 

under a Variable:Fixed Rate Note shall not exceed the Maximum Commitment Amount for such 

?\ole. 
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Note: Any note issued by a Borrower and guaranteed by the Secretary pursuant to 

Section 108, substantially in the form set forth in Exhibit A-1 or A-2 hereto, that is subject to this 

Agreement. 

Note Account: The account created and maintained pursuant to section 3.05. 

Note Rezister: The Register maintained by the Fiscal Agent pursuant to Section 5.01. 

Opinion of Counsel: A written opinion of counsel for the Secretary, who may be, but 

does not have to be, an employee of the Department of Housing and Urban Development. 

Pavment Date: With respect to all payments due for a Fixed Rate Note or a 

Variable/Fixed Rate Note after the Conversion Date, each February 1 and August l. With 

respect to all payments due for a Variable/Fixed Rate Note on or before the Conversion Date, 

each February 1, May 1, August I and November I and the Conversion Date or any other date 

specified in the applicable Note, on which interest or principal is due and payable. If any 

Payment Date is not a Business Day, then payments payable on such Payment Date shall be 

made on the next Business Day. 

Person: Any individual, corporation, partnership, joint venture, association, joint-stock 

company, trust, unincorporated organization or government, or any agency or political 

subdivision thereof. 

Principal Amount: In the case of a Variable/Fixed Rate Note (i) before the Conversion 

Date for such l"ote, the aggregate amount of Advances made for each Principal Due Date 

specified in the related Commitment Schedule thereunder, less the amount of any redemption or 

principal repayment: and (ii) on or after the Conversion Date, the principal amount stated for 
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each Principal Due Date in Schedule P&l thereto less the amount of any Optional Redemption 

(as defined in the Note) or principal repayment. ln the case of a Fixed Rate Note, the principal 

amount stated for each Principal Due Date in Schedule P&I thereto Jess the amount of any 

Optional Redemption (as defined in the Note) or principal repayment. 

Principal Due Date: The stated due date of a Principal Amount outstanding under a Note. 

If any Principal Due Date is not a Business Day, then payments payable on such Principal Due 

Date shall be made on the next Business Day. 

Public Offering Date: The date of the sale of specified Notes to the underwriters selected 

by the Secretary in connection with the pooling and public offering of the related series of 

participation certificates backed by such specified Notes. 

Record Date: With respect to any Note, the close of business on the fifteenth calendar 

day of the month next preceding the month in which a Payment Date occurs. 

Secretarv: The Secretary of Housing and Urban Development. 

Section 108: Section I 08 of Title 1 of the Act. 

Trustee: The Chase Manhattan Bank, acting in its capacity as Trustee pursuant to the 

Trust Agreement. 

Trust Agreement: The Trust Agreement dated as of January I, 1995, among the 

Secretary and The Chase Marthattan Bank, as such agreement may be amended or supplemented 

from time to time. 
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Variable/Fixed Rate Notes: Notes issued by Borrowers with a variable interest rate, 

which convens to scheduled fixed interest rates on the Conversion Date, in substantially the fonn 

of Exhibit A- 1 hereto. 

ARTICLE II 

DELNERY AND REGISTRATION OF NOTES 

Section 2.01. Details of Notes. From time to time following the execution and delivery 

hereof and in accordance with the procedures described herein, the Secretary shall deliver to the 

Fiscal Agent one or more Notes of one or more Borrowers. Each Note shall be in the form of a 

fully registered note. The Aggregate Principal Amount of a Variable/Fixed Rate Note shall not 

exceed such Variable/Fixed Rate Note's Ma;'{imum Commitment Amount. Each Note shall be 

registered in the Note Register pursuant to instructions to be furnished by the Secretary to the 

Fiscal Agent in accordance with Sections 2.03 and 2.04. Pursuant to the Contract related to each 

Borrower's Note, each Borrower will have authorized the Secretary to list its Note in the 

Authorization Order delivered by the Secretary pursuant to Sections 2.03 or 2.04(a) or (c) or any 

Advance Order delivered by the Secretary pursuant to Section 2.04(b ). The Fiscal Agent shall 

have no responsibility in respect of the authorizations of any Borrower under the relevant 

Contract or with respect to the information supplied by the Secretary in the Authorization Order 

from the Secretary pursuant to Section 2.03 or 2.04(a) or (c) or the Advance Order from the. 

Secretary pursuant to Section 2.04(b ). Pursuant to such Contract, each Borrower designates and 

appoints the Fiscal Agent as the paying agent and calculation agent for its Variable/fixed Rate 

Notes prior to the Conversion Date, and registrar for all of such Borrower's Notes. 

Section 2.02. Acceptance bv Fiscal Agent. Upon its receipt of any Notes and their 

related Guarantees, the Fiscal Agent will acknowledge receipt of such Notes and related 

31 :s:.;,-1'~ 

8 ifiJ ~· -r 23 



Refinance of CDBG Section 108 Loan Attachment 2 

Guarantees delivered by the Secretary to the Fiscal Agent, as paying agent and calculation agent 

for the Variable/Fixed Rate ;--;otes prior to the Conversion Date, and as registrar for all of the 

Borrowers' Notes. 

Section 2.03. Authorization Order. (a) Not less than two (2) Business Days (or such 

shorter period as the Secretary and the Fiscal Agent shall agree upon) before (i) the time of any 

delivery of any Notes to Holders under this Agreement and (ii) any Conversion Date, the 

Secretary shall deliver to the Fiscal Agent an Authorization Order substantially in the form of 

Exhibit C hereto, which Authorization Order shall direct the Fiscal Agent to: (i) for Fixed Rate 

Notes, register such Notes, including Schedule P&Ithereto; or (ii) for Variable/Fixed Rate 

Notes, either register the Notes before an initial Advance thereunder, or, on the related 

Conversion Date, attach the original or revised Schedule P&I to the specified Notes, as 

applicable. Following such actions, the Fiscal Agent shall deliver the Notes and their related 

Guarantees in accordance with the terms set forth in the related Authorized Order(s). 

3 I !83, 19 

(b) Each such order shall set forth the following information, (if necessary): 

(!)the Note number(s) and Borrower name(s) 

(2) the name and address of the Holder; 

(3) whether each Note is Fixed Rate or a Variable/Fixed Rate Note; 

( 4) in the case of any Variable/Fixed Rate :Kate, the aggregate amount of any 

initial Advance, and the allocation of such Advance to each related Commitment Amount 

and Principal Due Date; 
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(5) the Principal Amount and Principal Due Date (or dates) in the case of a Fixed 

Rate Note; 

(6) whether the Notes and their related Guarantees are to be held physically by 

the Fiscal Agent or transferred to the Holder (or its nominee) of the Notes, and the date 

such delivery or transfer is to occur; 

(7) whether the Notes or certain Principal Amounts due under the Notes are 

subject to redemption or acceleration prior to their Principal Due Dates and if so, the 

terms and conditions relating to any redemption or acceleration; and 

(8) any additional information, directions or Schedules from the Secretary 

regarding the issuance of the Notes. 

(c) the Fiscal Agent agrees that following its receipt of: (1) the Notes and their related 

Guarantees from the Secretary on behalf of the Borrowers; (2) an Authorization Order from the 

Secretary covering such Note or Notes; and (3) such Opinion of Counsel and other documents as 

the Fiscal Agent may reasonably request, the Fiscal Agent will register and deliver the Notes and 

their related Guarantees in accordance with, and upon the direction of, the Secretary as specified 

in such Authorization Order. 

Section 2.04. Advances and Conversion Date Advances under Variable/Fixed Rate 

Notes. (a) Initial Adnnces. Each Variable/Fixed Rate Note provides that the initial Holder 

thereof shall make an initial Advance under the Variable/Fixed Rate Note on any applicable 

Funding Date upon the written request of the Borrower and the approval of the Secretary. The 

Borrower shall deliver its request for an initial Advance to the Secretary at least ten Business 
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Days in advance of the requested Funding Date. Such request shall include the name of the 

Borrower, each Principal Due Date for which an Advance is requested, and the amount of each 

related initial Advance. The Secretary shall deliver to the Fiscal Agent an Authorization Order 

evidencing such approval for all initial Advances requested for each relevant Funding Date, 

either together with the related Variable/Fixed Rate Notes, Guarantees and such Opinions of 

Counsel and such other documents as the Fiscal Agent has requested, or as otherwise agreed. If 

the initial amount funded under a Variable/Fixed Rate Note is a Conversion Date Advance, then 

the procedures set forth in Section 2.04(c) below apply instead of this paragraph or paragraph 

2.04(b). The Fiscal Agent shall (i) disburse initial Advances in accordance with Section 2.04(d) 

and the relevant Authorization Order; and (ii) reflect any such initial Advances on its books and 

records. 

(b) Subsequent Non-Conversion Date Advances. A Borrower may request additional 

Advances under a Variable/Fixed Rate Note from time to time for any Funding Date following 

the date of such Note's initial Advance in accordance with the Contract. The Borrower shall 

deliver its request for such an Advance to the Secretary at least five Business Days in advance of 

the requested Funding Date. Such request shall include the name of the Borrower, the Note 

number and Maximum Commitment Amount of the Note, the aggregate of funds requested under 

the Advance, and the amount of the Advance allocated to each Principal Due Date and each 

Commitment Amount, as applicable. The Secretary shall deliver an Advance Order, 

substantially in the form of Exhibit D hereto, to the Fiscal Agent with respect to all Advances 

approved by the Secretary for each Funding Date following the date of an initial Advance under 

a Variable/Fixed Rate Note. The Fiscal Agent shall (i) disburse such Advances in accordance 
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with Section 2.04(d) and the relevant Advance Order; and (ii) reflect any such Advances on its 

books and records. 

(c) Conversion Date Advances. A Borrower may request a Conversion Date Advance 

under a Variable/Fixed Rate Note. The Borrower shall deliver its request for such Conversion 

Date Advance to the Secretary at least ten Business days in advance of the relevant Conversion 

Date. Such request shall include the name of the Borrower, each Principal Due Date for which a 

Conversion Date Advance is requested and the amount of any such Conversion Date Advances, 

together with the Schedule P&l approved by the Secretary for the applicable Borrower's Note. 

The Secretary shall deliver to the Fiscal Agent an Authorization Order and a revised Schedule 

P&I including such Conversion Date Advances for each Variable/Fixed Rate Note for which a 

Conversion Date Advance is made. The Fiscal Agent shall reflect any such Conversion Date 

Advances on its books and records. The proceeds of each Conversion Date Advance, net of any 

fees due from the Borrower pursuant to Section 6.0l(a) hereof or Section 7.01 of the Trust 

Agreement shall be disbursed to the Borrower by the Trustee on the Conversion Date. 

(d) Procedures. Unless otherwise agreed, all documents required to be delivered to the 

Fiscal Agent must be received by the Fiscal Agent two Business Days before the related Funding 

Date or Conversion Date, as applicable. The Fiscal Agent shall notify the Holder of each 

Variable/Fixed Rate Note of a requested Advance and payment instructions therefor no later than 

10:00 a.m. on the Business Day before the Funding Date. The Holder of each Variable/Fixed 

Rate Note shall remit to the Fiscal Agent Federal funds representing the aggregate amount of all 

Advances for such Funding Date, which shall not be less than $25,000 (unless otherwise agreed 

by the Holder and the Secretary) no later than 2:00p.m. on such Funding Date. The Fiscal 

Agent shall remit the proceeds of each Advance in accordance with the instructions provided to 
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the Fiscal Agent by the Secretary to the respective Borrower thereof, net of any fees due the 

Fiscal Agent pursuant to Section 6.01(a) hereof 

(e) Recordkeeping. The Fiscal Agent shall keep a record of (i) all Advances and 

Conversion Date Advances; (ii) the related Commitment Amounts and the Maximum 

Commitment Amount and any changes to the same relating to a redemption prior to a 

Conversion Date or any changes for which the Secretary has provided written notice; (iii) any 

payments (including prepayments) received in each case for any relevant Principal Due Date; 

and (iv) any fees paid by the Borrower to the Fiscal Agent with respect to each Variable/Fixed 

Rate Note (including any amounts withheld by the Fiscal Agent from disbursements to the 

Borrower). By the fifth Business Day of each month, the Fiscal Agent shall provide the 

Secretary and the Holder of the related Variable/Fixed Rate Notes with a report of the 

information contained in the previous sentence for each Variable/Fixed Rate Note as of the last 

day of the preceding month. 

ARTICLE ill 

ADMINISTRATION OF NOTES 

Section 3.01. Modification of Notes. To the extent permitted by the Note, any term of 

any Note may be modified by such amendments as may be agreed upon from time to time by the 

Secretary and the Borrower under such Note, with the consent of the Holder (if required). No 

such change in the terms of any Note shall alter or affect the terms of the Secretary's guarantee. 

Section 3.02. Redemption of Notes. If so provided in the applicable Note (subject to 

the provisions set forth herein and subject to the provisions set forth in such Notes), the 

Variable/Fixed Rate Notes may be redeemable prior to the Conversion Date in whole or in part at 

31183/19 r ~ 13 

28 



Refinance of CDBG Section 108 Loan Attachment 2 

the option of the Borrower. In order to redeem or prepay such a redeemable Note, the Borrower 

shall give notice of its intention to redeem such Note to the Secretary and the Fiscal Agent not 

less than fourteen calendar days prior to the date on which the Borrower intends to redeem the 

Note. Such notice shall specify the Principal Amount with respect to each Principal Due Date 

that is to be redeemed. The Fiscal Agent shall give such notice to the Holder of such Note not 

less than ten calendar days prior to the desired redemption date. After the Conversion Date, any 

Optional Redemption (as defined in the Note) of a Variable/Fixed Rate Note shall be in 

accordance with the terms of such Note and the Trust Agreement. The Holders of Notes will 

have no rights to demand prepayment or redemption of a Note. 

Section 3.03. Collection on Guarantees. Pursuant to each Guarantee, the Secretary 

will unconditionally guarantee the payment of all principal and interest on the Note to which 

such Guarantee relates when and as due in accordance with the terms of the Notes. 

Section 3.04. Notification of Amounts Due. The Fiscal Agent, acting as Calculation 

Agent, shall prepare and provide to each Borrower, with a copy to the Secretary and the Holder 

thereof as of the relevant Record Date, a written schedule of total interest, fees (if applicable) and 

any principal due on the Variable/Fixed Rate Notes of such Borrower fifteen days in advance of 

the related Payment Date. In addition, if the Fiscal Agent receives a notice (i) from the Secretary 

specifYing the Conversion Date for specified Variable/Fixed Rate Notes, or (ii) from a Borrower, 

specify1ng the date of a permissible prepayment or redemption prior to the Conversion Date, then 

the Fiscal Agent acting as Calculation Agent shall promptly give notice (but in any event no later 

than two Business Days after receipt of such notice) to the Holder as of the relevant Record Date 

and the Secretary of the respective amounts (or its best estimate of the respective amounts if the 

actual amounts cannot be determined on the date of such notice) of interest, fees (if applicable) 
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and principal (if any), payable by the Borrowers on either (i) the Public Offering Date for all 

Variable/Fixed Rate Notes to be included in such public offering, or (ii) the date of such 

prepayment or redemption, as applicable, Thereafter the Secretary shall promptly give notice to 

each such Borrower of the amount (or the best estimate of such amount provided by the Fiscal 

Agent) of interest, fees (if applicable) and principal (if any), that such Borrower shall be required 

to pay on the Public Offering Date or date of such redemption. Such notice shall include written 

payment instructions with respect to such payment. 

Section 3.05. Collection of Pavments: Note Account. The Fiscal Agent shall establish 

and maintain a separate, non-interest bearing trust account (the "Note Account") into which the 

Fiscal Agent shall deposit the following: 

(a) All interest payments on each Variable/Fixed Rate Note made on or before the 

Conversion Date of such Note, including those made by the Borrower and those made by the 

Secretary pursuant to a Guarantee; and 

(b) All principal payments on each Variable/Fixed Rate Note made on or before the 

Conversion Date of such Note, including those made by the Borrower on a Principal Due Date, 

those made by the Borrower as a prepayment or redemption, and those made by the Secretary 

pursuant to a Guarantee. 

(c) Any fee payments made by the Borrower on each Variable/Fixed Rate Kate on or 

before the Conversion Date of such Note. 

Guarantee Payments made by the Secretary in accordance with the terms of Section 3.06 

herein shall be deposited by the Fiscal Agent in the Note Account. The moneys paid pursuant to 
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Section 3.05(a) and (b) above and held as part of the Note Account shall be held in trust for the 

benefit of the Holders of the related Notes and shall be applied by the Fiscal Agent in accordance 

with the provisions of Section 3.07 herein. Moneys paid pursuant to Section 3.05(c) above and 

held as part of the Note Account shall be held solely for the benefit of the Fiscal Agent in its 

individual capacity. 

Section 3.06. Fiscal Agent to Act as Paving Agent and Calculation Agent. (a) The 

Fiscal Agent shall receive the payments due on the Variable/Fixed Rate Notes made on or before 

the Conversion Date of such Note and deposit such payments in the Note Account as provided in 

Section 3.05. Each Borrower shall make such payments directly to the Fiscal Agent by 3:00p.m. 

(New York City time) on the seventh Business Day next preceding the relevant Payment Date. 

No later than 1:00 p.m. (New York City time) on the sixth Business Day next preceding each 

Payment Date, the Fiscal Agent shall determine whether all payments required to be made on 

such Notes have been duly received from each Borrower. If such payments have not been 

received, the Fiscal Agent shall notify the Secretary by a telephone call to the Director, Financial 

Management Division, confirmed in writing by telex or te!ecopy in the form attached hereto as 

Exhibit E, that the Secretary may be required to make a Guarantee Payment, and shall provide 

notice of the amount of such payment If a payment (other than a fee payment) required to be 

made by a Borrower on a Note has not been duly received by the Fiscal Agent by the close of 

business on the third Business Day next preceding the Payment Date, then by no later than 10:00 

a.m. (New York City time) on the Business Day next succeeding the relevant Payment Date, the 

Fiscal Agent shall notify the Secretary, by a telephone call to the Director, Financial 

Management Division, confirmed in writing by telex or telecopy, in the form attached hereto as 

Exhibit F, that the Secretary is required to make a Guarantee Payment and shall provide notice of 
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the amount of such payment. The Secretary shall make any required Guarantee Payment by wire 

transfer to the Fiscal Agent in Federal funds, for subsequent payment by the Fiscal Agent to the 

Holder in accordance with the terms of Section 4.01 herein. If a payment required to be made on 

a Note has not been duly received from either the Borrower or the Secretary by 2:30p.m. on the 

second Business Day next succeeding the Payment Date, pursuant to the terms of the Borrower's 

Note, interest shall accrue on the amount of such payment at the variable rate in effect for such 

Note from the applicable Payment Date until the date of payment to the Fiscal Agent. The 

Secretary shall use its best efforts to obtain for the Fiscal Agent payment of any unpaid fees due 

from a Borrower. Any such payment shall be from the assets pledged by the Borrower to the 

Secretary as security for the repayment of the Notes and related costs authorized by the 

Secretary. 

(b) The Fiscal Agent shall act also as calculation agent in respect of the Variable/Fixed 

Rate Notes. The Fiscal Agent shall calculate the amount of interest and principal, if any, due on 

each Variable/Fixed Rate Note on any Payment Date on or before the related Conversion Date at 

least fifteen days in advance of such Payment Date in accordance with the terms and conditions 

of such Variable/Fixed Rate Note. Pursuant to Section 3.04, the Fiscal Agent shall notifY the 

Borrower, the Secretary and the Holder of the Variable/Fixed Rate Note of the applicable 

variable interest rates and amounts due (including any fees) with respect to the Variable/Fixed 

Rate Notes, determined in accordance with this Section. The determination by the Fiscal Agent 

of the variable interest rate for, and the calculation of the interest due on, the Variable/Fixed Rate 

Notes pursuant to this Section shall (in the absence of manifest error) be final and binding. 

The Fiscal Agent will keep records of all determinations under this Section, including, 

but not limited to, a copy of the relevant page of the Wall Street Journal or similar publication or 
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a print-out of any Telerate Page or similar computer screen or a copy of any communications 

stating the applicable interest rate from the Holder that the Fiscal Agent used to calculate the 

applicable interest rate for any Reset Date defined in the Note, and shall permit the Secretary or 

any Holder of a Variable/Fixed Rate Note at any reasonable time to examine such records, and 

will furnish such other information in respect of the determination of the interest rate as the 

Secretary or any Holder of a Variable/Fixed Rate Note shall reasonably request. 

Section 3.07. Permitted Charges Against Note Account The Fiscal Agent shall, from 

time to time, withdraw funds from the Note Account for the following purposes: 

(a) First, to make payments to the Holders in the amounts and in the manner provided for 

in Section 4.01; 

(b) Second, to reimburse the Secretary for any Guarantee Payment made with respect to 

the Notes to which the Note Account relates, provided that such reimbursement shall be limited 

to amounts received on a Note by the Fiscal Agent that represent late recoveries of payments of 

principal and/or interest respecting such Note for which any Guarantee Payment was made; and 

(c) Third, to pay any fees owed to the Fiscal Agent, provided that such payment shall be 

limited to amounts received by the Fiscal Agent that represent actual fees due and paid by a 

Borrower on its Note; and 

(d) Fourth, to clear and terminate the Account pursuant to Section 8.01 (if applicable). 

Section 3.08. Fiscal Agent to Cooperate: Release of Notes. Upon payment in full to 

the Holder of any Variable/Fixed Rate Note (including pursuant to the related Guarantee), the 

Fiscal Agent shall obtain from the Holder and release the Note to the Secretary 
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Section 3.09. Replacement Notes. If (i) any mutilated Note is surrendered to the Fiscal 

Agent, or the Fiscal Agent receives evidence to its satisfaction of the destruction, loss or theft of 

any Note, and (ii) there is delivered to the Fiscal Agent such security or indemnity as may be 

required by it to hold it, the Borrower and the Secretary harmless, then, in the absence of notice 

to the Fiscal Agent that such Note has been acquired by a bona fide purchaser and upon the 

Holder's paying the reasonable expenses of the Fiscal Agent, the Borrower under such Note shall 

execute and the Fiscal Agent shall deliver, in exchange for such mutilated Note or in lieu of such 

destroyed, lost or stolen Note, a new Note oflike date, tenor and principal amounts, as 

appropriate. 

ARTICLEN 

PAYMENTS 

Section 4.01. Pavments. On each Payment Date that occurs on or before the 

Conversion Date relating to a particular Variable/Fixed Rate Note, the Fiscal Agent, as paying 

agent for the Borrower under such Note, shall pay to the corresponding Holder determined as of 

the close of business on the next preceding Record Date (other than as provided in Section 8.01 

respecting the final payment) all amounts credited to the Note Account in respect of principal 

and interest on the related Notes as of !0:00a.m. (New York City time) on the applicable 

Payment Date, other than amounts, if any, which represent late recoveries of principal and/or 

interest in respect of which any Guarantee Payment was made. Interest and principal payments 

on a Variable/Fixed Rate Note and, upon presentation and surrender of such Note at redemption 

in full, or at the final Principal Due Date, the Aggregate Principal Amount then outstanding, are 

payable (i) by mailing a check payable in New York clearing house funds to such Holder at the 

address of such Holder on the Note Register or (ii) at the request of the Holder, by wire transfer 
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to such commercial bank located in the continentall'nited States having appropriate facilities 

therefor as such Holder may designate in writing to the Fiscal Agent (provided that the Holder 

shall have given the Fiscal Agent appropriate written wire transfer instructions not later than the 

Record Date with respect to such payment). Payments on Fixed Rate Notes and on 

V ariabletFixed Rate Notes after the Conversion Date shall be made in accordance v.ith the Trust 

Agreement. 

ARTICLE V 

REGISTRATION OF NOTES 

Section 5.01. Registration of Transfers and Exchanges of Notes. The Fiscal Agent 

shall be the registrar of the Notes for the purposes of registering the Notes and maintaining a 

record of any transfers and exchanges ofNotes as herein provided. The Fiscal Agent shall cause 

to be kept at the office to be maintained in accordance with the provisions of Section 5.03 hereof, 

a Note Register in which it shall record for each Note, the name and address of the registered 

Holder, Commitment Amounts, the Principal Amounts and the Principal Due Dates thereof and 

such other information as may be required by this Agreement or applicable law or regulation. 

Registration of transfer shall be subject to such reasonable regulations as the Fiscal Agent 

may prescribe. No registration of transfer or exchange of any Note may be made unless all 

information required to be provided by the Holder has been given as provided in the 

"Assignment and Transfer" portion of the form of Note. Upon surrender for registration or 

transfer of any Note at the office that the Fiscal Agent maintains for such purpose pursuant to 

Section 5 .03, the Fiscal Agent shall cause the Borrower under such Note to execute and deliver 

in the name of the designated transferee or transferees, one or more new 0iotes oflike Aggregate 

Principal Amount. 
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At the option of the Holder, a ~ote may be exchanged for Notes of like Aggregate 

Principal Amount, upon surrender at the office that the Fiscal Agent maintains for such purpose 

pursuant to Section 5.03. 

Every Note presented or surrendered for registration of transfer or for exchange shall be 

duly endorsed by, or be accompanied by a written instrument of transfer or authorization for 

exchange in form satisfactory to the Fiscal Agent duly executed by the Holder thereof or by its 

attorney duly authorized in writing. 

Exchanges and transfers will be without charge to the Person presenting the Note for 

transfer or exchange, except that the Fiscal Agent may require payment of a sum sufficient to 

cover any tax or governmental charge that may be imposed in connection with any transfer or 

exchange of a Note. 

All Notes surrendered for registration of transfer or exchange shall be cancelled by the 

Fiscal Agent in accordance with its standard procedures. All such cancelled Notes shall be 

forwarded to the Secretary by the Fiscal Agent from time to time. 

Section 5.02. Persons Deemed Holders. Prior to due presentation of a Note for 

registration of transfer, the Borrower under such Note, the Secretary, the Fiscal Agent and any of 

their agents may treat the Person in whose name any Note is registered as the holder of such 

Note for the purpose of receiving payments pursuant to Section 4.01 hereof and for all other 

purposes whatsoever. Neither the Borrower, the Secretary, the Fiscal Agent nor any of their 

agents shall be affected by notice to the contrary. Notwithstanding the foregoing, the Borrower 

under a Variable/Fixed Rate i"ote, the Secretary, the Fiscal Agent and any of their agents shall, 

on and after the Conversion Date, treat the Trustee as the holder of such Note for the purpose of 
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receiving payments pursuant to Section 4.01 and for all other purposes whatsoever. Neither the 

Borrower, the Secretary, the Fiscal Agent nor any of their agents shall be affected by any notice 

to the contrary. 

Section 5.03. Maintenance of Office or Agencv. The Fiscal Agent shall maintain a 

designated office or agency where Notes may be surrendered for registration of transfer or 

exchange and where notices and demands to or upon the Borrowers or the Fiscal Agent in 

respect of the Notes and this Agreement may be served. The Fiscal Agent designates its 

Corporate Trust Office as such office for said purposes. 

ARTICLE VI 

RIGHTS AND DUTIES OF BORROWERS 

Section 6.01. Compensation and Indemnification of Fiscal Agent (a) Pursuant to 

the related Contract, each Borrower under a V ariablelfixed Rate Note agrees to pay the Fiscal 

Agent fees as provided in this Section for the services the Fiscal Agent provides in respect of 

such Variable/Fixed Rate Note. Such fees shall be as set forth in Exhibit G hereof and shall be 

either deducted by the Fiscal Agent directly from the proceeds of any Advance in respect of a 

Variable/Fixed Rate Note, or included in the quarterly notification of amounts due that the Fiscal 

Agent provides under Section 3.04, each in accordance with Exhibit G. Each Borrower also 

shall pay the Fiscal Agent any additional compensation agreed to be paid to the Fiscal Agent. 

The Borrowers will pay all out-of-pocket expenses, including fees and disbursements of counsel 

incurred by the Fiscal Agent in the performance of its duties hereunder; provided, however, that 

(I) the Fiscal Agent shall in no event acquire any lien upon any Notes administered pursuant to 

this Agreement, or any moneys received with respect thereto (other than fee payments pursuant 

to this Section 6.0l(a) and Section 3.05(c)), or any claim against the Holders of the Notes, by 
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reason of the failure of the Borrowers to pay any of such charges or expenses, and (2) the 

Borrowers shall not be required to pay any out-of-pocket expenses incurred by the Fiscal Agent 

to the extent that the expenses are chargeable under Section 5.01 hereof to persons requesting the 

transfer or exchange of Notes. 

The terms of this Section 6.01 with respect to claims arising in connection with the Fiscal 

Agent's duties while acting as such shall survive the termination of this Agreement or the 

resignation or removal of the Fiscal Agent. 

(b) The Secretary hereby agrees: 

(1) to reimburse the Fiscal Agent upon its request for all reasonable, otherwise 

uncompensated out-of-pocket expenses, disbursements and advances incurred or made by 

the Fiscal Agent in accordance with any provision of this Agreement (including the 

reasonable compensation and expenses and disbursements of its agents, attorneys and 

counsel and of all persons not regularly in its employ), except any such expense, 

disbursement or advance that either was paid by Borrowers pursuant to Section 6.01(a), 

or is attributable to its gross negligence, willful misconduct or bad faith; and 

(2) to indemnify the Fiscal Agent for, and to hold it harmless against, any 

loss. liability or expense incurred without bad faith, willful misconduct or gross 

negligence on its part arising out of or in connection with the acceptance or 

administration of this Agreement or the 1'-<otes, including the costs and expenses of 

defending itself against any claim or liability in connection with the exercise or 

performance of any of its powers or duties hereunder. The Fiscal Agent shall notify the 

Secretary promptly of any claim for which it may seek indemnity under this Clause (2). 
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The Secretary shall defend the claim and the Fiscal Agent shall cooperate in the defense. 

The Fiscal Agent may have separate counsel with the consent of the Secretary and the 

Secretary will pay the reasonable fees and expenses of such counsel. The Secretary need 

not pay for any settlement made without its consent. 

(c) The unpaid obligations of the Borrowers under Section 6.01(a) and the Secretary 

under Section 6.01 (b) shall be payable solely out of grants or other assets pledged by the 

applicable Borrowers to the Secretary as security for repayment of the Notes (and related costs 

authorized by the Secretary) pursuant to the applicable Contracts. The obligations of the 

Secretary under Section 6.01 (b) shall survive the termination or expiration ofthis Agreement or 

the resignation or removal of the Fiscal Agent. 

ARTICLE VII 

RIGHTS AND DUTIES OF FISCAL AGENT 

Section 7 .01. Duties of Fiscal Agent. The Fiscal Agent undertakes to perform only 

such duties as are specifically set forth in this Agreement. With respect to each Variable/Fixed 

Rate Note and the related Guarantee that are delivered to the Fiscal Agent, the Fiscal Agent shall 

act as paying agent and calculation agent on or prior to the Conversion Date. The Fiscal Agent 

shall act as registrar for all t\otes for the duration of this Agreement. Except upon compliance 

with the provisions of Sections 2.03, 2.04, 3.08 or 3.09, none of the Notes, their related 

Guarantees or any other related instruments or documents shall be delivered by the Fiscal Agent 

to the Holders or to the Secretary, or otherwise released from the possession of the Fiscal Agent. 
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No provision of this Agreement shall be construed to relieve the Fiscal Agent from 

liability to any Borrowers or the Secretary for its bad faith, willful misconduct or gross 

negligence; provided, however, that: . 

(a) The duties and obligations of the Fiscal Agent shall be determined solely by the 

express provisions of this Agreement; the Fiscal Agent shall not be liable except for gross 

negligence or willful misconduct in the performance of such duties and obligations as are 

specifically set forth in this Agreement; no implied covenants or obligations shall be read into 

this Agreement against the Fiscal Agent and, in the absence of bad faith on the part of the Fiscal 

Agent, the Fiscal Agent may rely conclusively, as to the truth and accuracy of the statements and 

contents and the correctness of the opinions expressed therein, upon any certificates, opinions, 

resolutions, statements, reports, documents, orders or other instruments furnished to the Fiscal 

Agent and conforming to the requirements of this Agreement; 

(b) The Fiscal Agent shall not be personally liable for an error of judgment made in good 

faith by an Authorized Officer or Authorized Officers of the Fiscal Agent, unless it shall be 

proved that the Fiscal Agent was grossly negligent in ascertaining the pertinent fucts; and 

(c) In no event shall the Fiscal Agent be liable hereunder for special, indirect or 

consequential loss or damage of any kind whatsoever. 

Section 7.02, Certain :\latters Affecting Fiscal Agent Except as otherwise provided 

in Section 7,0]: 

(a) The Fiscal Agent may rely and shall be protected in acting or refraining from acting 

upon any resolution, certificate of an Authorized Official, certificate of auditors or any other 
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certificate, statement, instrument, opinion (including an oral opinion or advice of counsel), 

report, notice, request, consent, order, appraisal, bond or other paper or document believed by it 

to be genuine and to have been signed or presented by the proper party or parties; 

(b) The Fiscal Agent may consult with counsel who may be, but does not have to be, an 

employee of the Fiscal Agent and any opiruon of such counsel, whether oral or written, shall be 

full and complete authorization and protection in respect of any action taken, suffered or omitted 

by it hereunder in good faith and in accordance with such opiruon of counsel, and the Fiscal 

Agent shall not be required to take any action in violation oflaw or any action that would, in its 

reasonable determination, expose it to any fine or penalty imposed by law; 

(c) The Fiscal Agent shall not be personally liable for any action taken, suffered or 

omitted to be taken by it in good faith and believed by it to be authorized or within the discretion 

or rights or powers conferred upon it by this Agreement; 

(d) The Fiscal Agent may exercise any of the powers hereunder or perform any duties 

hereunder either directly or by or though agents or attorneys and the Fiscal Agent shall not be 

responsible for any misconduct or negligence on the part of any agent, attorney or securities 

depository appointed with due care by it; and 

(e) The Fiscal Agent shall not be obligated to make any investigation into the facts or 

matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, 

consent, order, approval or other paper or document. 

Section 7.03. Fiscal Agent Not Liable for Notes. The recitals contained in the Notes 

shall be taken as statements of each Borrower, and the Fiscal Agent assumes no responsibility for 
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their correctness. The Fiscal Agent makes no represemation as to the validity or sufficiency of 

this Agreement or of any Note, guarantee or related document or any defeasance and shall not be 

held liable for any defect in any portion thereof. The Fiscal Agent shall not be accountable for 

the use or application by the Secretary or any Borrower of any of the Notes or of the proceeds of 

such Notes. 

Section 7.04. Eligibilitv Requirements for Fiscal Agent. The Fiscal Agent hereunder 

shall at all times be a corporation having its principal office in the State of New York and 

organized and doing business under the laws of such State of the United States of America, 

authorized under such laws to exercise corporate trust powers, having a combined capital and 

surplus of at least $100,000,000 and subject to supervision or examination by Federal or State 

authority. If such corporation publishes reports of condition at least annually, pursuant to law or 

the requirements of the aforesaid supervising or examining authority, then for the purposes of 

this Section 7 .04, the combined capital and the surplus of such corporation shall be deemed to be 

its combined capital and surplus as set forth in its most recent report of condition so published. 

ln case at any time the Fiscal Agent shall cease to be eligible in accordance with the provisions 

of this Section 7 .04, the Fiscal Agent shall resign immediately in the manner and with the effect 

specified in Section 7.05. 

Section 7.05. Resignation and Removal of Fiscal Agent. Subject to the further 

provisions of this Section 7.05, the Fiscal Agent may resign at any time and be discharged from 

its duties as the Fiscal Agent hereunder by giving at least sixty (60) days' prior written notice of 

such resignation to the Secretary and the Borrowers and specifying the date on which such 

resignation is to take effect, and the Fiscal Agem may be removed by the Secretary as the Fiscal 

Agent at any time, with or without cause, by giving at least five (5) Business Days' prior v.-ritten 
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notice of such removal delivered to the Fiscal Agent and specifying the date on which removal is 

to take effect Upon any such resignation or removal, pursuant to the terms of each Borrower's 

Contract, the Secretary may, without other formality than appointment and designation in writing 

(a copy of which written instrument shall be promptly provided to the resigning or removed 

. Fiscal Agent), appoint a successor fiscal agent, provided that such successor fiscal agent shall be 

eligible under the provisions of Section 7.04. Any successor fiscal agent appointed as provided 

herein shall execute, acknowledge and deliver to the Secretary, the Borrowers and its 

predecessor fiscal agent an instrument accepting such appointment hereunder, and thereupon the 

resignation or removal of the predecessor fiscal agent shall become effective and such successor 

fiscal agent, without any further act, deed or conveyance, shall become fully vested with all the 

rights, powers, duties and obligations of its predecessor hereunder, with like effect as if 

originally named as fiscal agent herein. Upon acceptance by such successor fiscal agent of its 

appointment hereunder or in the absence of such an appointment upon the effective date of the 

resignation or removal as specified in the applicable notice referred to above (or, if the notice 

does not so specify, the expiration of the sixty (60) or five (5) day period referred to above), the 

Fiscal Agent shall deliver to such successor fiscal agent or the Secretary, as the case may be: (i) 

all of the Notes and their related Guarantees (if then held by the Fiscal Agent) and other property 

relating to the Notes then in its custody; and (ii) all funds in or otherwise to the credit of the Note 

Account other than any funds then held pursuant to Section 3.05(c). The Fiscal Agent shall 

otherwise release, assign and deliver to such successor fiscal agent or the Secretary, as the case 

may be, against receipt by such successor fiscal agent or the Secretary, as the case may be, 

including without limitation, by transmitting to such successor fiscal agent or the Secretary, as 

the case may be, for deposit in successor accounts, established by the successor fiscal agent or 
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the Secretary, as the case may be, all other propeny relating to the )Jotes in its possession, and 

effect a transfer of such property in such manner and pursuant to such instruments as the 

Secretary shall reasonably request. The Fiscal Agent shall likewise deliver at such time to such 

successor fiscal agent or the Secretary, as the case may be, all of the Note Registers and all 

related records and documents in its possession. The Fiscal Agent shall not be discharged from 

its duties or obligations hereunder following its resignation or removal until such property has 

been delivered to such successor or the Secretary, as the case may be, and transferred, as 

provided above. 

Section 7.06. Merger or Consolidation of Fiscal Agent. Any corporation into which 

the Fiscal Agent may be merged or converted or with which it may be consolidated, or any 

corporation resulting from any merger, conversion or consolidation to which the Fiscal Agent 

shall be a party, or any corporation succeeding to all or substantially all of the corporate trust 

business of the Fiscal Agent, shall be successor of the Fiscal Agent hereunder, provided such 

corporation shall be eligible under the provisions of Section 7.04, without the execution or filing 

of any paper or any further act on the part of any of the parties hereto, anything herein to the 

contrary notwithstanding. 

Section 7.07. Fiscal Agent Mav Own the Notes. The Fiscal Agent in its individual or 

any other capacity may become owner or pledgee of the Fixed Rate Notes or the Variable/Fixed 

Rate Notes (after the Conversion Date) with the same rights it would have if it were not the 

Fiscal Agent. 

Section 7.08. Fidelitv Bond or Insurance. So long as any Note is administered 

hereunder. the Fiscal Agent shall at all times maintain a fidelity bond or such insurance coverage 
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in respect of its fiscal agent capacity hereunder as it ordinarily maintains when acting in such 

capacity. 

Section 7.09. Fiscal Agent Not Liable for Investments. The Fiscal Agent shall have 

no liability for any loss sustained as a result of any investments made pursuant to the instructions 

of any of the parties hereto. 

ARTICLEVID 

TE&\1INATION 

Section 8.01. Termination. The respective obligations and responsibilities of the 

Borrowers and the Fiscal Agent created hereby with respect to any Note administered by the 

Fiscal Agent (other than the obligations of the Borrowers and the Fiscal Agent to make payments 

to Holders as hereafter set forth) shall terminate upon the final payment of the last Note 

administered by the Fiscal Agent at its fmal Principal Due Date. No notice need be given and 

final payment will be made from the corresponding Note Account on the next following Payment 

Date upon presentment and surrender of the Note at the office maintained pursuant to Section 

5.03. 

With respect to each Borrower, upon the final payment of principal of and interest on 

each Note, for which a separate Note Account has been established pursuant to Section 3.05, the 

Fiscal Agent shall notify the Secretary of any moneys deposited in such Note Account that have 

remained unclaimed by any Holder entitled to receive the same for at least t\VO (2) years after the 

date upon which such final payment should have been made. The Fiscal Agent may, and upon 

receipt of a written request of the Secretary shall. pay over to the Secretary the unclaimed 

amount so deposited and the Holder shall thereafter look only to the Secretary for payment of 
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such unclaimed amount, and all liability of the Fiscal Agent with respect to such unclaimed 

amount shall thereon cease. 

ARTICLE IX 

MISCELLA.N"EOUS PROVISIONS 

Section 9.0!. Amendment. No amendment, modification, termination or waiver of any 

provision of this Agreement, nor any consent to any departure by any party from any provision 

hereof binding upon such party, shall be effective unless the same shall be in writing and signed 

by the parties hereto. No such amendments, modification, waiver or consent shall adversely 

affect the rights of the Holder or Holders of any Note issued in accordance with the terms of this 

Agreement and outstanding at the time of such amendment, modification, waiver or consent 

absent agreement by such Holder or Holders. The Fiscal Agent may, but shall not be obligated 

to, enter into any amendments that affect its rights, duties and immunities under this Agreement. 

Section 9.02. Inspection of Documents bv Holders. The Fiscal Agent shall keep a 

fully executed or conformed copy of this Agreement (together with all amendments, 

supplements, waivers and consents hereto) on file at its Corporate Trust Office, and shall permit 

reasonable inspection (and limited copying) to be made of this Agreement during normal 

business hours by any Holder or by its designee, at such Person's expense, provided that the 

Person purporting to be such Holder or designee establishes his identity and capacity to the 

Fiscal Agent's satisfaction. 

Section 9.03. Governing Law. This Agreement and the Notes and all rights hereunder 

and thereunder and provisions hereof and thereof shall be governed by, and construed in 

accordance with, the laws of the State of New York applicable to contracts made and to be 
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performed therein, and the obligations, rights and remedies of the parties hereunder and 

thereunder shall be determined in accordance with such laws. 

Section 9.04. Notices. All demands, notices and communications hereunder and under 

the Exhibits hereto shall be in writing and shall be deemed to have been duly given when and if 

personally delivered at or mailed by registered mail, postage prepaid, (a) in the case of the 

Secretary, to the United States Department of Housing and Urban Development, 45 I Seventh 

Street, S.W., Washington, D.C. 20410, Attention: Director, Financial Management Division, 

Office of the Assistant Secretary for Community Planning and Development, or such other 

address as may hereafter be furnished to the Fiscal Agent in writing by the Secretary, and (b) in 

the case of the Fiscal Agent, to The Chase Manhattan Bank, 450 West 33'd Street, 81
h Floor, New 

York, New York 1000 I, Attention: Structured Finance Operations, or such other address as 

may hereafter be furnished to the Borrowers and to the Secretary, in writing, by the Fiscal Agent. 

The Secretary shaH provide the Fiscal Agent with Notice information for each Borrower in the 

related Authorization Order. The Fiscal Agent is entitled to a copy of any notice given to any 

Borrower or to the Secretary by any Holder. Any notice requested or permitted to be mailed to a 

Holder shall be given by first class mail, postage prepaid, at the address of such Holder as shown 

in the 1-iote Register. Any notice so mailed within the time prescribed in this Agreement shall be 

conclusively presumed to have been duly given, whether or not the Holder receives such notice. 

Section 9.05. Severabilitv of Provision. If any one or more of the covenants, 

agreements, provisions, or terms of this Agreement shall be for any reason whatsoever held 

invalid, then such covenants, agreements, provisions or terms shall be deemed severable from the 

remaining covenants, agreements, provisions, or terms of this Agreement and shall in no way 
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affect the validity or enforceability of the other provisions of this Agreement or of the Notes or 

the rights of the Holders thereof 

Section 9.06. Counterparts. This Agreement may be executed in several counterparts, 

each of which shall be an original and all of which together constitute one and the same 

instrument. 

[Signature Page Follows) 
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1"11 "WITNESS \VHEREOF, the Secretary and the Fiscal Agent have duly approved the 

terms and provisions hereof by causing the names of their respective officers duly authorized to 

be executed on this Agreement. 

3!; S:3, 19 

SECRETARY OF HOUSING Ml) URBA.i'l 
DEVELOPMENT 

By: 
Name: 
Title: 

THE CHASE MA.NHATTA.~ BANK, ru; Fiscal 
Agent 

By: 
Name: 
Title: 
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IN \VITNESS WHEREOF. the Secretary and the Fiscal Agent have duly approved the 

terms and provisions hereof by causing the names of their respective officers duly authorized to 

be executed on this Agreement. 

:1133 '19 

SECRETARY OF HOUSING A.J.,TI URBA..!"-1 
DEVELOPMENT 

By: 
Name: (::;::;:;/ . 

Title:,f 

THE CHASE MANHATTAN BANK, as Fiscal 
Agent 

By: 
Name: 
Title: 

34 
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EXHIBIT A-1 

U.S. DEPARTMENT OF HOUSI:'i"G A..ND URBAN DEVELOPMENT 
SECTION 108 LOAN GUAR<\NTEE PROGRAM 

[FORM OF VARIABLE!FlXED RATE NOTE (For Interim/Long-Term Financing)] 

NOTE NUMBER: _______ _ 

BORROWER: ________ _ 

MAXIMUM COMMITMENT 

A..~OUNT: $--~--------

COMMITMENT AMOUNTS: See 
Cornmiunent Schedule attached hereto . 

VARIABLE INTEREST 
R.A. TE: As set forth below. 

REGISTERED 
HOLDER: 

DATE OF NOTE: _______ _ 

PRINClPAL Du'"E DATES Al\TI PRINCJP AL 
AMOUNT: Before the Conversion Date, the 
aggregate of Advances made for each 
applicable Principal Due Date specified in the 
Cornmiunent Schedule to this Note; on or after 
the Conversion Date, the Principal Amount (if 
any) listed for each Principal Due Date in 
Schedule P & I hereto. 

L Terms Applicable Before the Conversion Date 

A. AdYances 

For value received, the undersigned, (the 
"Borrower", which term includes any successors and assigns), a public entity organized and 
existing under the laws of the State (or Commonwealth, if applicable) of--:-----­
promises to pay to the Registered Holder (the "Holder", which term includes any successors or 
assigns), at the time, in the manner, and with interest at the rare or rates hereinafter provided, 
such amounts as may be advanced under this Note from time to time by the Holder for 
disbursement to, or on behalf of the Borrower (indi>idually, an "Advance", and collectively, 
"Advances"). The Holder shall make. Advances upon the written request of the Borrower and the 
approval of the Secretary of Housing and urban Development or his designee (the "Secretary"), 
pursuant to the Contract for Loan Guarantee Assistance (as further defined in Section IV.A. of 
this "late, the "Contract"). and the Amended and Restated .\:laster Fiscal Agency Agreement (the 
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(formerly known as Chemical Bank), as Fiscal Agent (the "Fiscal Agem"), and the Secretary. 
The total amount of Advanc~s made for each Principal Due Date under this Note shall not 
exceed the applicable Commitment Amount for such Principal Due Date set forth on the 
Cornminnent Schedule attaclled hereto. The aggregate of all Advances under this Note for all 
Principal Due Dates shall nor ex:ceed the Maximum Comminnent Amount specified on the 
attached Commitment Schedule. The Fiscal Agent shall record the date and amount of all 
payments and Advances on this Note and maintain the books and records of all such Advances 
and Comminnent Amounts for each corresponding Principal Due Date, and all payments. No 
Advances shall be made on this Note after its Conversion Date. 

As used herein, "Conversion Date" means the date (if any) upon which this Note is (i) 
delivered by the Holder to the :Fiscal Agent against payment therefor by the purchasers selected 
by the Secretary to make such payment; and (ii) assigned to The Chase Manhattan Bank (or any 
successor thereto) acting in its capacity as Trustee (the "Trustee") pursuant to a Trust Agreement 
among the Secretary and thel:rustee, dated as of January 1, 1995, as such agreement may be 
amended or supplemented (tile "Trust Agreement"). Upon the occurrence of both (i) and (ii) in 
the previous sentence, SectioJJ ill of this Note applies, thereby converting this Note to a fixed 
rate obligation. 

B. Variable Rate ofblterest 

From and including the date of each Advance to but excluding the earlier of (i) the 
Conversion Date, and (ii) the date of redemption or prepayment of such Advance pursuant to 
Section l.D. below (each such date of redemption or prepayment, a "Prepayment Date") interest 
shall be paid quarterly at a variable interest rate (as set forth below) on the unpaid principal 
balance of each Advance on tlle first day of each February, May, August and November (each, 
an "Interim Payment Date"), commencing on the first Interim Payment Date after the Initial 
Advance is made under this Note. Jnterest also shall be paid on each applicable Conversion 
Date, Prepayment Date or Principal Due Date. The amount of interest payable on each lnterim 
Payment Date will represent interest accrued during the three-month period ending immediately 
prior to such Interim Payment Date, or in the case of the first Interim Payment Date f\)llo"'ing 
each Advance that is not mad.e <>n an lnterim Payment Date, the period from and including the 
date of such Advance to but ex: eluding the first Interim Payment Date following such Advance. 
The amount of interest payable on this Note's Conversion Date, Prepayment Date, or on any 
Principal Due Date that precedes such Conversion Date '-'ill represent interest accrued during the 
period from the last Jnterim Payment Date to such Conversion Date, Prepayment Date, or 
Principal Due Date, respectively-. 

The initial variable interest rate for each Advance "ill be set on the date of such Advance 
and "ill be equal to 20 basis points (0.2%) above the Applicable LIBO Rate (as hereinafter 
defined) and thereafter will be adjusted monthly on the first day of each month (each, a "Reset 
Date") to a variable interest rate equal to 20 basis points (0.2%) above the Applicable LIBO Rate 
(such interest rate, as reset from time to time, the "Standard Note Rate"). If the Conversion Date 
tor this Note has not occurred by the March I following the initial Advance under this Note, then 
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the terms of Appendix A shall be used to set the variable interest rate. If the Fiscal Agent does 
not receiYe notice of either a Negotiated Special Interest Rate or Holder Determined Special 
Interest Rate (as defined in Appendix A attached hereto) from the Secretary or Holder, 
respectively, by the times specified in Appendix A to this Note. then the Standard Note Rate 
shall apply for the period to which such Negotiated Special Interest Rate or Holder Determined 
Special Interest Rate would otherwise apply. The Fiscal Agent may conclusively rely on any 
such notice as to the correctness of any matters set forth therein. Appendix A shall be 
inapplicable to this Note on or after the Conversion Date. 

"LIBO Rate" for any given Business Day means, except in the case of manifest error, the 
interest rate per annum published on that day in the Eastern Edition of The Wall Street Journal or 
any successor publication ("WSJ"), published by Dow Jones & Company, Inc., in the section 
titled "Money Rates" (or any successor section) and opposite the caption "London Interbank 
Offered Rates (LIBOR) --three months" (or any successor caption). If such rate does not appear 
in WSJ, for each interest period, the LIBO Rate shall be the interest rate, converted to a bond­
equivalent yield basis, for deposits in U.S. dollars for three months which appears on Telerate 
Page 3750 or such other page as may replace Page 3750 on that service or such other service or 
services as may be nominated by the British Bankers' Association for the purpose of displaying 
such rate (together, "Telerate Page 3750") as of ll :00 a.m., London time, on the day (the 
"Determination Date") that is two London banking days preceding the relevant Reset Date or 
Advance. If such rate does not appear on Telerate Page 3750 on such Determination Date, such 
rate shall be obtained from the Reuters Screen ISDA Page as of 11:00 a.m., London time, on 
such Determination Date. If, in turn, such rate does not appear on the Reuters Screen ISDA Page 
on such Determination Date, the offered quotation from each of four reference banks (expressed 
as a percentage per annum) as of approximately 11:00 a.m., London time, on such Determination 
Date for deposits in U.S. dollars to prime banks on the London interbank market for a 3-month 
period, commencing on the Reset Date or date of such Advance, shall be obtained. If at least two 
such quotations are proYided, the LIBO RATE for such Reset Date or date of such Advance will 
be the arithmetic mean of the quotations, rounded to five decimal places. If fewer than two such 
quotations are provided as requested, the LIBO RATE for that Determination Date shall be the 
rate for the most recent day preceding such Determination Date for which the LIBO RATE shall 
have been displayed on Telerate Page 3750. The LIBO RATE for any interest period shall be 
converted to a bond-equivalent yield basis by multiplying such rate by the actual number of days 
in such interest period and dividing that number by 180. 

"Applicable LIBO Rate" means: (I) with respect to the initial interest rate for the first 
Advance hereunder, the LIBO Rate two London Banking Days before the date of such first 
Advance; (2) "ith respect to the initial interest rate for any subsequent Advance made before the 
first Reset Date, the interest rate borne by the first Advance; (3) with respect to the initial interest 
rate for any subsequent Advance made after the first Reset Date, the LIBO Rate two London 
Banking Days before the immediately preceding Reset Date; and (4) with respect to the 
subsequent interest rate at any Reset Date for any Advance, the LIBO Rate two London Banking 
Days beiore such Reset Date . 
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"London Banking Day" means any day in which dealings in deposits in United States 
dollars are transacted in the London interbank market. Interest payable on or before the 
Conversion Date shall be calculated on the basis of a 360-day year and the actual number of days 
lapsed. 

C. Principal Amount 

Prior to the Conversion Date, the aggregate amount of Advances under this Note for each 
specified Principal Due Date shall be paid by the Borrower on such Principal Due Date (as 
assigned to such Advances by the Secretary's instructions to the Fiscal Agent in accordance with 
the Contract and the Fiscal Agency Agreement), unless this Note is redeemed before such 
Principal Due Date as provided below. 

D. Redemption before Conversion Date 

At any time on or before the Conversion Date, the Borrower, v.rith the consent of the 
Secretary, may redeem this Note, in whole or in part, upon fourteen calendar days notice to the 
Fiscal Agent and the Secretary, at the purchase price of one hundred percent (100%) of the 
unpaid Principal Amount to be redeemed, plus accrued interest thereon to the date of redemption. 
Partial redemptions shall be credited against the applicable Principal Amount(s). The related 
Commitment Amounts and the Maximum Commitment Amount shall be adjusted concurrently 
with any such redemptions in accordance with the Secretary's instructions to the Fiscal Agent 
pursuant to the Contract and the Fiscal Agency Agreement 

II. Conversion 

The following events shall occur on the Conversion Date: 

A. Schedule P&I 

On the Conversion Date all Advances owed by the Borrower under this Note with the 
same Principal Due Date shall be aggregated into a single Principal Amount that will accrue 
interest at the fixed rate applicable to such Principal Due Date. Such Principal Amount may be 
adjusted by the Fiscal Agent in accordance with the following paragraph or paragraph IV.H, as 
applicable. \\'bether or not adjusted, the fixed rate applicable to each Principal Amount, together 
with the applicable Principal Due Date each shall be listed by the Secretary in Schedule P&I. 
Schedule P&I will be provided by the Secretary to the Fiscal Agent and attached to this Note by 
the Fiscal Agent upon the Fiscal Agent's receipt of this Note on the Conversion Date .. 

R Conversion Date Advances 

If, on or prior to the Conversion Date, the Borrower has not utilized the entire 
Commitment Amount indicated on the Commitment Schedule attached hereto for a given 
Principal Due Date, the Borrower may, in accordance with the Fiscal Agency Agreement and the 
Contract, and with the approval of the Secretary, utilize such Commitment .-\mount on the 
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Conversion Date to obtain a Conversion Date Advance. A "Conversion Date Advance" shall 
mean any amoum by which the Secretary instructs the Fiscal Agent to increase a Principal 
Amount on Schedule P &I for a given Principal Due Date, effective as of the Conversion Date of 
this Note. Conversion Date Advances shall be funded by the sale of this Note to the purchaser 
selected by the Secretary. The proceeds of a Conversion Date Advance (net of any applicable 
fees) shall be distributed tO or on behalf of the Borrower on the Conversion Date. The total 
amount of Conversion Date Advances shall not exceed the amount of any unused Commitment 
Amounts for any Principal Due Date. 

III. Terms A.PP!icable Upon Conversion 

The following terms shall apply to this Note from the Conversion Date (if any) until this 
Note is cancelled, or matured and paid in full: 

Commencing on the Conversion Date, the Borrower promises to pay to the Holder on the 
applicable Principal Due Date each Principal Amount set forth on the attached Schedule P&I, 
together with interest on each such Principal Amount at the rate applicable thereto specified on 
the Schedule P &I. Interest shall be calculated and payments shall be made in the manner set 
forth below. 

Interest on each scheduled Principal Amount ofthis Note due as of a given date specified 
on Schedule P &I hereto shall accrue at the related per annum rate specified on Schedule P &I 
from (and including) the Conversion Date to (but excluding) such Principal Due Date or, if 
applicable, to the applicable Interest Due Date on which an Optional Redemption (as defined 
below) occurs. Each interest amount accrued on each unpaid Principal Amount of this Note shall 
be due semiannually as of February 1 and August I of each year (each such February I and 
August 1, an "Interest Due Date") commencing on the first such date after the Conversion Date, 
until each Principal Amount listed on Schedule P&I to this Note is paid in full. Interest shall be 
calculated on the basis of a 360-day year consisting of twelve 30-day months. 

Certain Principal Amounts that are indicated as being eligible for Optional Redemption 
on Schedule P &I may be paid, in whole or in part, at the option of the Borrower as of any 
Interest Due Date after the date specified in such schedule (an "Optional Redemption"). In order 
to elect an Optional Redemption of a prepayable Principal Amount, the Borrower shall give 
notice of its intention to prepay a Principal Amount to the Trustee and the Secretary not less than 
60 days nor more than 90 days prior to the Interest Due Date as of which the Borrower intends to 
prepay the Principal Amount. The Trustee shall apply any payments received in respect of 
Optional Redemptions in accordance \Vith written instructions of the Borrower, as approved by 
the Secretary. Principal ;\mounts that are not indicated as being eligible for Optional 
Redemption on Schedule P&I may not be prepaid. 

3.218919 
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IV. General Terms 

A Additional Definitions 

For purposes of this Note, the following terms shall be-defined as follows: 

"Business Day" shall mean a day on which banking institutions in New York City are not 
required or authorized to remain closed and on which the Federal Reserve Bank and the New 
York Stock Exchange are not closecL If any payment (including a payment by the Secretary) is 
required to be made on a day that is not a Business Day, then payment shall be made on the next 
Business Day. 

"Contract" shall mean the Contract for Loan Guarantee Assistance, and any amendments 
thereto, bet\\'een the Secretary and the Borrower, the designated public entity named therein (if 
applicable), or the State named therein (if applicable), which refers to and incorporates this Note 
by the number hereof. 

"Principal Amount" shall mean: (i) before the Conversion Date for this Note, the 
aggregate amount of Advances made for each Principal Due Date specified in the Comminnent 
Schedule attached to this Note, less the amount of any redemptions pursuant to Section J.D. 
hereof, and any principal repayment; and (ii) on or after the Conversion Date, the principal 
amount (if any) stated for each Principal Due Date in Schedule P&I attached hereto, less the 
amount of any principal repayment and any Optional Redemptions made pursuant to Section III 
hereof and the Trust Agreement. 

B. Timelv Pavment to Fiscal Agent or Trustee 

Notwithstanding anything contained in Section I, Section II, or Section III, the Borrower, 
in accordance with the Contract, shall be required to make all payments of interest and principal, 
including any Optional Redemption payment, directly to the Fiscal Agent or the Trustee (as 
applicable) on the seventh Business Day prior to the appropriate Interim Payment Date, Interest 
Due Date, Principal Due Date, Prepayment Date, or date of Optional Redemption, as applicable. 

C. Interest on Late Pavments 

If a payment of principal or interest herein provided for shall not be made by either (i) 
2:30p.m. on an Interest Due Date or Principal Due Date: or (ii) 2:30p.m. on the second Business 
Day (as herein defined) next succeeding an Interim Payment Date, then interest shall accrue on 
the amount of such payment at the then applicable interest rate or rates payable on this Note, 
from the relevant due date, as the case may be, until the date such payment is made. Nothing in 
the immediately preceding sentence shall be construed as permitting or implying that the 
Borrower may, without the written consent of the Holder and the Secretary, modifY, extend, alter 
or affect in any manner whatsoever the right of the Holder timely to receive any and all 
payments of principal and interest specified in this Note. 
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D. Anplicabilitv of Fiscal Azencv Agreement or Trust Agreement 

Prior to the Conversion Date, this Note and Advances and payments made hereunder 
shall be administered pursuant to the terms of the Fiscal Agency Agreement and are subject to 
such agreement. On or after the Conversion Date, this Note and Advances and payments made 
hereunder shall be administered pursuant to the Trust Agreement and are subject to such 
agreement. The terms and provisions of the Fiscal Agency Agreement or the Trust Agreement, 
insofar as they affect the rights, duties and obligations of the Holder and/or the Borrower, are 
hereby incorporated herein and form a part of this Note. The Borrower hereby agrees to be 
bound by all obligations of the Borrower to the Fiscal Agent set forth in the Fiscal Agency 
Agreement. Capitalized terms not defined in this Note shall have the meanings ascribed to them 
in the Fiscal Agency Agreement or Trust Agreement, as applicable. The Fiscal Agency 
Agreement provides for the Fiscal Agent to perform certain duties, including the duties of (i) 
pa)~ng agent and calculation agent for this Note until its Conversion Date, and (ii) registrar for 
this Note until this Note is cancelled or a new registrar appointed, each in accordance v.ith the 
Fiscal Agency Agreement. The Trust Agreement provides for the Trustee to perform certain 
duties, including the duties of collection agent for this Note after its Conversion Date until a new 
Trustee is appointed in accordance v.ith the Trust Agreement. This Note may be surrendered to 
the Fiscal Agent for registration of transfer or exchange, as provided in the Fiscal Agency 
Agreement. The Fiscal Agent and Trustee each shall permit reasonable inspection to be made of 
a copy of the Fiscal Agency Agreement or Trust Agreement kept on file at its respective 
corporate trust office. Neither the Fiscal Agency Agreement nor the Trust Agreement shall 
change the Borrower's payment obligations under this Kote. 

E. Applicabilitv of Contract and Secretarv's Guarantee 

This Note evidences indebtedness incurred pursuant to and in accordance with the 
Contract and pursuant to Section I 08 of Title I of the Housing and Community Development Act 
of 1974, as amended (42 U.S. C.§ 5308) (the "HCD Act"). This Note is subject to the terms and 
provisions of the Contract. to which Contract reference is hereby made for a statement of said 
terms and provisions and for a description of the collateral security for this Note. The payment 
of principal on the applicable Principal Due Dates and interest on the applicable Interim Payment 
Dates or Interest Due Dates under this Note is unconditionally guaranteed by the Secretary to the 
Holder through a guarantee {the "Guarantee"). Execution of the Secretary's Guarantee is 
required before this Note is effecti\·e, and such Guarantee shall be issued pursuant to and in 
accordance with the terms of the Contract and Section 108 of the HCD Act. 

F. Default 

A default under this Note shall occur upon failure by the Borrower to pay principal or 
interest on this Note when due hereunder. If a Borrower defaults on the payment of any interest 
or Principal .Amounts when due. or if the Secretary gives notice of a final decision to declare the 
Borrower in default pursuant to the following paragraph of this Section IV. F .. the Secretary may, 
but is not obligated to. make on any date on or prior to the Conversion Date with fourteen 
calendar davs prior notice to the Fiscal Agent, or on the seventh Business DaY preceding any 
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Interest Due Date on or after the first permissible Optional Redemption Date with seven 
Business Days prior notice to the Trustee, an acceleration payment to the Fiscal Agent or the 
Trustee, as applicable, equal to the Aggregate Principal Amount of the Note, together with 
accrued and unpaid interest thereon to such acceleration payment date or Interest Due Date, as 
applicable. In the event that any such acceleration payment is made from sources other than 
funds pledged by the Borrower as security under the Contract (or other Borrower funds), the 
amounts paid on behalf of the Borrower shall be deemed to be immediately due and payable to 
the Secretary. Nothing in this paragraph shall be construed as permitting or implying that the 
Borrower may, without the written consent of the Holder and the Secretary, modify, extend, alter 
or affect in any manner whatsoever the right of the Holder timely to receive any and all 
payments of principal and interest specified in this Note. 

In addition, the Secretary may declare the Borrower in default under this Note if the 
Secretary makes a final decision in accordance with the provisions of24 C.F.R. § 570.913 (or 
any successor regulation thereof), including requirements for reasonable notice and opportunity 
for hearing, that the Borrower has failed to comply substantially with Title I of the HCD Act 
Following the giving of such reasonable notice, the Secretary may take the remedial actions 
specified as available in the relevant provisions of the Contract pending tlie Secretary's final 
decision. 

G. Holder's Reliance on Guarantee 

Following a default by the Borrower under the terms of this Note, the Holder agrees to 
rely wholly and exclusively for repayment of this Note upon the Guarantee. The enforcement of 
any instruments or agreements securing or otherwise related to this Note shall be the sole 
responsibility of the Secretary, and the Holder shall not be responsible for the preparation, 
contents or administration of such instruments and agreements, or for any actions taken in 
connection with such instruments and agreement. The Holder, to the extent it is legally able to do 
so, shall bind or cause to be bound its successors and assigns to all limitations imposed upon the 
Holder by this Note. 

H. Amendment 

This Note may only be amended with the prior written consent of the Secretary and the 
Borrower. No such amendment shall reduce, without the prior written consent of the Holder of 
this :Sate, in any manner the amount of, or delay the timing of, payments required to be received 
on this Note by the Holder. Fiscal Agent or Trustee, including Guarantee Payments; provided 
that prior to the Conversion Date, the Commitment Amounts on the Commitment Schedule 
attached hereto, and the Principal lunounts due on the corresponding Principal Due Dates may 
be rescheduled pursuant to v,Titten instructions given to the Fiscal Agent by the Secretary with 
the v,Titten agreement of the Borrower and the Secretary absent the consent of the Holder. 

3.::189'19 

A-l-8 



Refinance of CDBG Section 108 Loan Attachment 2 

I. "Waivers 

The Borrower hereby waives any requirement for presentment, protest or other demand 
or notice with respect to this Note" The Borrower hereby waives notice of default and 
opportunity for hearing for any failure to make a payment when due" 

J. Deliverv and Effective Date 

This Note is deemed issued, executed, and delivered on behalf of the Borrower by its 
authorized official as an obligation guaranteed by the Secretary pursuant to Section 1 08 of the 
HCD Act, effective as of the date of the Secretary's Guarantee. 

V. Borrower-Specific Provisions 

[This space intentionally left blank) 
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IN WIT"""ESS WHEREOF, the undersigned, as an authorized official of the Borrower, 
has executed and delivered this Note. 

BORRO\VER 

By:"-is,.J ______________ _ 
(Signature) 

(Name) 

ATTEST: 

By:~/s~/ _________ ___ 

(Signarure) (Title) 

(Name) 

(Title) 
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ASSIG:l'i"MEKT AND TR.4J·>iSFER 

For value received, the undersigned assigns and transfers this Note to 

(Name and Address of Assignee) 

(Social Security or Other Identifying Number of Assignee) 

and irrevocably appoints--,-----,--,---::---:---:---::--:--,.-:-------­
attomey-in-fact to transfer it on the books kept for registration of the Note, with full power of 
substimtion. 

Dated:-----------

Signamre Guaranteed: 

Qualified Financial Instimtion 

By: 
Authorized Signamre 

Note: The signature to this 
assignment must correspond with the 
name as written on the face of the 
Note without alteration or 
enlargement or other change. 

~ 
I 
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.A.PPE"''DlX A 

Special Pre-Conversion Interest Rates. 

(a) The Holder and t.':te Secretary contemplate that the majority of the outstanding 
Variable/Fixed Rate Notes will be purchased by underwriters selected by the 
Secretary for sale in public offerings to occur each year. If a public offering 
including this Note has not occurred by each March 1 follo'W-ing the initial 
Advance under this Note, the Secretary shall, upon request, advise the Holder as 
to when a public offering including this Note is expected to occur, and the Holder 
and the Secretary agree to consult with each other as to what the interest rate on 
this Note will be after May 1 of that year if a public offering has not occurred by 
such May 1. The Holder shall notify the Secretary if such consultation has not 
occurred by April 1 of Ll:!at year. If no public offering including this Note has 
occurred on or before such May 1, the applicable interest rate on this Note from 
such May 1 shall be the rate (if any) negotiated and agreed upon by the Secretary 
and the Holder. Such rate may be the Standard Note Rate or some other rate 
agreed upon by the Holder and the Secretary at least two Business Days before 
such May 1 (such other rate, the ''Negotiated Special Interest Rate"). The 
Secretary shall notifY the Fiscal Agent and the Holder in writing of any 
Negotiated Special Interest Rate within two Business Days of the determination 
thereof. 

(b) If the Secretary and the Holder do not, by the April '15th preceding such May I, 

3:189'19 

negotiate and agree under Section (a) of this Appendix on an interest rate 
applicable to this Note, then the Holder may, on or before the April 20th 
preceding such May 1, give written notice to the Secretary of its intent to change 
the interest rate on this Note and, if such notice was given during such period, the 
Holder may, on such May I, unilaterally determine (subject to the terms of this 
paragraph) the interest rate that this Note will bear (such rate, the "Holder 
Determined Interest Rate") from and including such May 1 to but excluding the 
earliest of: (i) the Conversion Date; (ii) the date that this Note is purchased by a 
new Holder (as described in Section (c) below) or (iii) a Monthly Special Reset 
Date (as defined below). Interest from and including such May 1 to but excluding 
the Public Offering Date shall be paid on the unpaid principal balance of all 
outstanding Advances under this Note at the rate( s) to be determined by the 
Holder, which, based upon then prevailing market conditions and taking into 
account all the circumstances. will enable the Holder to sell this Note at one 
hundred percent (100%) of the aggregate amount of all Advances hereunder prior 
to the date of such sale_ Such interest rate shall be determined as of such May 1 
and shall be determined again on the foregoing basis on the first of each month 
thereafter (the first of each month after such May 1. a "Monthly Special Reset 
Date"). The Holder shall notify the Fiscal Agent and the Secretary in writing 
within two Business Days following such dates of the determination of the Holder 
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(c) 

(d) 

Detennined Interest Rate and each applicable interest rate detennined on a 
Monthly Special Reset Date. 

If the Secretary and the Holder have failed to agree upon an interest rate pursuant 
to Section (a) of this Appendix A, the Secretary, upon seven calendar days notice 
to the Holder, may arrange for the purchase of this Note in full by another entity 
on the following May I or any Business Day thereafter. If such a purchase 
occurs, the Holder shall sell and assign this ]\;ote to the purchaser thereof without 
recourse to the Holder and deliver this ~ote and its Guarantee to the Fiscal Agent 
for registration in the name of the purchaser thereof in accordance with the 
Secretary's written instructions. The purchase price for this ~ote shall be I 00% 
of the aggregate amount of all Advances owing hereunder plus accrued interest to 
the date of purchase. Payment to the Holder of the purchase price for this Note 
shall be made by the purchaser thereof in Federal funds at the offices of the 
Holder, or at such other place as shall be agreed upon by the Holder and the 
Secretary, at 10:00 a.m., New York time, on the date of purchase. After such 
purchase date this Note shall bear a rate of interest negotiated between the 
Secretary and the new interim Holder (the ''New Purchaser Special Interest 
Rate"). The Secretary shall notify the Fiscal Agent and the new purchaser in 
writing of any New Purchaser Special Interest Rate within two Business Days 
following the date of determination thereof. 

Notwithstanding Sections (a) through (c) (inclusive) of this Appendix, no 
Borrower is obligated to pay interest at a variable rate exceeding the maximum 
rate pennitted by generally applicable law of the Borrower's state (such rate, the 
"Maximum Rate"). If the Borrower receives notice of a variable interest payment 
that exceeds the Maximum Rate, then the Borrower shall timely pay such amount 
as does not exceed the Ma.ximum Rate, and concurrently shall notify the Secretary 
and the Fiscal Agent of the reason for any interest non-payment. 
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Principal Due Dati 

August 1, 2000 
August 1, 2001 
August 1, 2002 
August 1, 2003 
August 1, 2004 
August 1, 2005 
August 1, 2006 
August 1, 2007 
August 1, 2008 
August 1, 2009 
August 1, 2010 
August 1, 2011 
August 1, 2012 
August 1, 2013 
August 1, 2014 
August 1, 2015 
August 1, 2016 
August 1, 2017 
August 1, 2018 
August 1, 2019 

Attachment 2 

COMivfiTMENT SCHEDuLE 

Note No.-----

Commitment Amount 
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Maximum Commitment Amount= [( II 
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Principal Amount 

$ 

Principal 
Due Date 

Augusr I, 2000 
August I, 200 I 
August I, 2002 
August I, 2003 
August I, 2004 
August I, 2005 
August 1 .. 2006 
August I, 2007 
August I, 2008 
August L 2009 
August I, 2010 
August 1, 2011 
August 1, 2012 
August I, 2013 
August I, 2014 
August I, 2015 
August 1,2016 
August I, 2017 
August I, 2018 
August 1,2019 

Interest Rate 

Aggregate Principal Amount 

Attachment 2 

SCHEDULE P&I 
Note No. __ _ 

Optional Redemption Available 
YES ':-10 

X 
X 
X 
X 
X 
X 
X 
X 
X 
X 

X 
X 
X 
X 
X 
X 
X 
X 
X 
X 

Principal Amounts for wluch Optional Redemption is available may be redeemed, subject to the terms 
contained herein and in the Trust Agreement, on any Interest Due Date on or after 
[ J, 20[ 1 
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EXHIBIT A-2 

[FOR'\1 OF FIXED RATE NOTE (IF NO Il'<TERIM FINA1"'CING USED)] 

BORROWER: 

NOTE NO. 

REGISTERED DATE: 
HOLDER: THE CHASE MAi\'HATTAN BANK 

AGGREGATE PRINCIPAL 
AL\10UNT: $ 

For value received, the undersigned, (the "Borrower," 
which term includes any successors or assigns), a public entity or agency organized and existing 
under the laws of the State (or Commonwealth, if applicable) of , 
promises to pay to the order of THE CHASE MANHATTAN BANK, as Registered Holder (the 
"Holder," which term includes any successors or assigns), the Principal Amounts set forth on the 
attached Schedule P &I as of each applicable Principal Due Date set forth therein, together with 
interest on such unpaid Principal Amounts at the rates applicable thereto as specified on such 
attached Schedule P&L Interest shall be calculated and payments shall be made in the manner 
set forth below. The Holder is acting hereunder on behalf of a trust (the "Trust") created 
pursuant to a Trust Agreement by and between the Secretary ofHousing and Urban 
Development (the "Secretary") and The Chase Manhattan Bank, as trustee (the "Trustee"), dated 
as of January I, !995, as amended (the "Trust Agreement"), as supplemented by the applicable 
Supplement to the Trust Agreement, by and between the Secretary and the Trustee. 

A Principal and Interest 

Interest on a Principal Amount of this Note that is due as of a given date specified on the 
Schedule P&I attached hereto (such date, the "Principal Due Date" for such Principal Amount) 
shall accrue at the per annum rate specified on such Schedule P&I from (and including) the date 
hereof to (but excluding) such Principal Due Date or, if applicable, to the applicable Imerest Due 
Date on which an Optional Redemption (as defined below) occurs. The aggregate of the interest 
amounts accrued on the entire unpaid Principal Amount of this Note shall be due semiannually 
as of February 1 and August 1 of each year (each, an ''Interest Due Date") conunencing on 
(February! August]!,[_], until the Aggregate Principal Amount listed on the Schedule P&l 
attached to this Note is paid in fulL Interest shall be calculated on the basis of a 360-day year 
consisting of twelve 30-day months . 
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B. Optional Redemption 

Certain Principal Amounts indicated as being eligible for Optional Redemption on the 
Schedule P&l hereto may be paid, in whole or in part, at the option of the Borrower as of any 
Interest Due Date on or after the date specified in such Schedule (an "Optional Redemption"). In 
order to elect an Optional Redemption of a redeemable Principal Amount, the Borrower shall 
give notice of its intention to redeem a Principal Amount to the Trustee and the Secretary not 
less than 60 days nor more than 90 days prior to the Interest Due Date as of which the Borrower 
intends to redeem the Principal Amount. The Trustee shall apply any payments received in 
respect of Optional Redemptions in accordance with written instructions of the Borrower, as 
approved by the Secretary. Principal Amounts that are not indicated as being eligible for 
Optional Redemption on such Schedule may not be prepaid. 

C. Additional Definitions 

For purposes of this Note, the following terms shall be defined as follows: 

"Business Day" shall mean a day on which banking institutions in New York City are not 
required or authorized to remain closed and on which the Federal Reserve Bank and the New 
York Stock Exchange are not closed. If any payment (including a payment by the Secretary) is 
required to be made on a day that is not a Business Day, then payment shall be made on the next 
Business Day. 

"Contra=t" shall mean the Contract for Loan Guarantee Assistance, and any amendments 
thereto, between the Secretary and the Borrower, the designated public entity named therein (if 
applicable), or the State named therein (if applicable), which refers to and incorporates this Note 
by the number hereof 

D. Borrower's Timelv Pavment to Trustee 

Notwithstanding anything contained in this Note, the Borrower, in accordance with the 
Contract, shall be required to make all payments of interest and principal, including any Optional 
Redemption payment, directly to the Trustee on the seventh Business Day prior to the 
appropriate Interest Due Date, Principal Due Date or date of Optional Redemption, as applicable. 

E. Interest on Late Pavments 

If a payment of principal or interest herein provided for has not been duly received by the 
Holder from either the Borrower or the Secretary by the close of business on the applicable 
Interest Due Date or Principal Due Date, interest shall accrue on the amount of such payment at 
the applicable interest rate or rates payable on this Note, from the relevant due date until the date 
such payment is made. l'<othing in the immediately preceding sentence shall be construed as 
permitting or implying that the Borrower may, without the written consent of the Holder and the 
Secretary, modify, extend, alter or affect in any manner whatsoever the right of the Holder timely 
to receive any and all payments of principal and interest specified in this Note. 

3226Ji9 
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F. Aoplicabilitv of Fiscal Agencv Acreement and Trust Acreement 

This l"ote and payments made hereunder shall be administered pursuant to the terms of 
the Trust Agreement and are subject to such agreement. The tenns and provisions of the Trust 
Agreement, insofar as they affect the rights, duties and obligations of the Holder and/or the 
Borrower, are hereby incorporated herein and form a part of this Note. Capitalized terms not 
defined in this Note shall have the meanings ascribed to them in Trust Agreement The 
Amended and Restated Master Fiscal Agency Agreement dated as of May 17, 2000 between the 
Secretary and The Chase Manhattan Bank, as Fiscal Agent (the "Fiscal Agency Agreement") 
provides for The Chase Manhattan Bank, acting as Fiscal Agent to perform certain duties, 
including the duties of registrar for this Note until this Note is cancelled or a new registrar 
appointed in accordance with the Fiscal Agency Agreement The Trust Agreement provides for 
the Trustee to perform certain duties, including the duties of paying agent and collection agent 
for this Note until a new Trustee is appointed in accordance with the Trust Agreement This 
Note may be surrendered to the Fiscal Agent for registration of transfer or exchange, as provided 
in the Fiscal Agency Agreement. The Fiscal Agent and the Trustee shall permit reasonable 
inspection to be made of a copy of the Fiscal Agency Agreement or Trust Agreement kept on file 
at its corporate trust office. Neither the Fiscal Agency Agreement nor the Trust Agreement shall 
change the Borrower's payment obligations under this Note. 

G. Applicabilitv of Contract and SecretarY's Guarantee 

This Note evidences indebtedness incurred pursuant to and in accordance with the 
Contract and pursuant to Section 108 of Title I of the Housing and Community Development Act 
of 1974, as amended (42 U.S. C.§ 5308) (the "HCD Act"). This Note is subject to the terms and 
provisions of the Contract, to which Contract reference is hereby made for a statement of said 
terms and provisions and for a description of the collateral security for this Note. The payment 
of principal on the applicable Principal Due Dates and interest on the applicable Interest Due 
Dates under this Note is unconditionally guaranteed by the Secretary to the Holder through a 
guarantee (the "Guarantee"). Execution of the Secretary's Guarantee is required before this Note 
is effective, and such Guarantee shall be issued pursuant to and in accordance with the terms of 
the Contract and Section 108 of the HCD Act 

H. Default 

A default under this l'<ote shall occur upon failure by the Borrower to pay principal or 
interest on this Note when due to the Trustee hereunder. If a Borrower defaults on the payment 
of any interest or Principal .t\mount when due, or if the Secretary gives notice of a final decision 
to declare the Borrower in default pursuant to the following paragraph, the Secretary may, but is 
not obligated to, make on the seventh Business Day preceding any Interest Due Date on or after 
the first permissible Optional Redemption Date, with seven Business Days prior notice to the 
Trustee an acceleration payment to the Trustee equal to the Aggregate Principal Amount of the 
l'iote, together with accrued and unpaid interest thereon to such Interest Due Date. In the event 
that any such acceleration payment is made from sources other than funds pledged by the 
Borrower as security under the Contract (or other Borrower funds), the amounts paid on behalf 
of the Borrower shall be deemed to be immediately due and payable to the Secretary. Nothing in 
thJS paragraph shall be construed as permitting or tmply1ng that the Borrower may, without the , 

32261 q r>. ~70 
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written consenr of the Holder and the Secretary, modify, extend, alter or affect in any manner 
whatsoever the right of the Holder timely to receive any and all pa}ments of principal and 
interest specified in tills Note. 

In addition, the Secretary may declare the Borrower in default under this Note if the 
Secretary makes a final decision in accordance with the provisions of 24 C.F.R. § 570.913 (or 
any successor regulation thereof), including requirements for reasonable notice and opponunity 
for hearing, that the Borrower has failed to comply substantially with Title I of the HCD Act. 
Following the giving of such reasonable notice, the Secretary may take the remedial actions 
specified as available in the relevant provisions of the Contract pending the Secretary's final 
decision. 

I. Holder's Reliance on Guarantee 

Following a default by the Borrower under the terms of this Note, the Holder agrees to 
rely wholly and exclusively for repayment of this Note upon the Guarantee. The enforcement of 
any instruments or agreements securing or otherwise related to this Note shall be the sole 
responsibility of the Secretary, and the Holder shall not be responsible for the preparation, 
contents or administration of such instruments and agreements, or for any actions taken in 
connection with such instruments and agreement. The Holder, to the extent it is legally able to do 
so, shall bind or cause to be bound its successors and assigns to all limitations imposed upon the 
Holder by tills Note. 

J. Amendment 

This Note may only be amended with the prior written consent of the Secretary and the 
Borrower. No such amendment shall reduce, without the prior written consent of the Holder of 
this Note, in any manner the amount of, or delay the timing of, payments required to be received 
on this Note by the Holder or Trustee, including Guarantee Payments. 

K. Waivers 

The Borrower hereby waives any requirement for presentment, protest or other demand 
or notice with respect to this Note. The Borrower hereby waives notice of default and 
opportunity for hearing for any failure to make a payment when due. 

L. Deliver; and Effective Date 

This "'ote is deemed issued, executed, and delivered on behalf of the Borrower by its 
authorized official as an obligation guaranteed by the Secretary pursuant to Section 108 of the 
HCD Act, effective as of the date of the Secretary's Guarantee. 

M. Borrower Specific Provisions 

[This space intentionally left blank) 

[Signarure page follows) 
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:Di WJT"iESS ViHEREOF, the undersigned, as an authorized official of the Borrower, 
has executed and delivered this Note. 

ATTEST: ~-----------------­
(Signature) 

(?'>fame) 

(Title) 

32261:9 

BORROViER 

By: 
(Signature) 

(Name) 

(Title) 

A-2-5 
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Principal 
Principal Amount Due Date 

$ August 1, 2000 
August I, 2001 
August I, 2002 
August 1, 2003 
August 1, 2004 
August I, 2005 
August I, 2006 
August 1, 2007 
August I, 2008 
August I, 2009 
August 1, 2010 
August 1, 201 I 
August I, 2012 
August I, 20 I3 
August 1, 2014 
August 1, 2015 
August 1, 2016 
August 1, 2017 
August 1, 2018 
August ], 2019 

Aggregate 
Principal 
Amount of Note~ S 

SCHEDULE P&I 

interest Rate 

Attachment 2 

Optional Redemption Available 

YES NO 

X 
X 
X 
X 
X 
X 
X 
X 
X 
X 

X 
X 
X 
X 
X 
X 
X 
X 
X 
X 

Principal Amounts for which Optional Redemption is available may be redeemed, subject to the terms contained 
herein and in the Trust Agreement, on any Interest Due Date on or after I ], 201 ]. 

32261J9 
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EXHIBITB 

(FOR.\1 OF GUARANTEE] 

U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT 
COMMUNITY DEVELOPMENT BLOCK GR..\.:'i'T PROGRAM 

GUARA."'TEE OF THE SECRETARY OF HOUSING 
A:"'D URBA.c"i DEVELOPMENT 

NOTE NUMBER: 

BORROWER: 

DATE OF NOTE: 

MAXIMUM COMMITMENT AMOUI'o"T: "'-$ -----

Guarantee issued pursuant to Section 108 of the Housing and Community Development Act of 
1974, as amended. 

TO: HOLDER {as defined in the above-referenced Note) 

The Secretary of Housing and Urban Development, pursuant to Section I 08 of the Housing and 
Community Development Act of 1974, as amended, but not personally, hereby unconditionally 
guarantees to the holder of the attached Note {as described above), and pledges to such holder 
the full faith and credit of the United States of America for, the payment of the principal and 
interest when and as due on such Note in accordance with its terms. The Secretary waives any 
requirement for presentment, protest, or other demand or notice with respect to such Note. 

The validity of this Guarantee is incontestable in the hands of any holder of such Note. 

IN WITNESS WliEREOF, the Secretary of Housing and Urban Development or his duly · 
authorized representative has signed this Guarantee. 

Secretary of Housing and Urban Development 

By: --------------------

Date 

3 i ! S3: 19 
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[FORM OF AUfHORIZATION ORDER] 

___ ,20_ 

The Chase Manhattan Bank (formerly known as Chemical Bank), as 
Fiscal Agent under the 

Agreement referred to below 
450 West 33'd Street 
8'h Floor 
NewYork,NewYork 10001 

Attention: Structured Finance Operations Department 

Dear Sirs: 

Attachment 2 

EXHIBITC 

The following information is being furnished to you pursuant to Sections 2.03 and 2.04 
((a) or (c), as applicable] of the Amended and Restated Master Fiscal Agency Agreement 
("Agreement") dated as of May I 7, 2000 providing for the issue of U.S. Government Guaranteed 
Notes. Capitalized terms used herein and not otherwise defined herein have the same meanings 
as in the Agreement. 

[The following information must be provided regarding each Note to be (i) registered in 
the name of and delivered to the initial Holder pursuant to Section 2.04(a) of the Agreement or 
(ii) dehvered to the Trustee after attachment of a Schedule P&I pursuant to Section 2.04(c) of the 
Agreement: 

(a) Variable/Fixed Rate Note __ _ Fixed Rate Note __ _ 

(b) Note Number:------

(c) Borrower: 
!\arne: 
Address: 
Attn: 

(d) Name and address of initial Holder 

(e) 
Principal Due Date 

Principal 
Amount 

C-1 

Commitment [Initial 
A . .mount Advance Amount] 
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[Attach eit.l-ter (1) copy of :Note; or (2) Schedule P&I, as applicable.] 

(f) Disbursement Date and Disbursement Instructions for initial Advance: 

(g) [State whether the Notes and their related Guarantee are to be held physically by 
the Fiscal Agent or transferred to Holder and the date such delivery or transfer is 
to occur.] 

(h) [State Vl'hether the Notes are subject to redemption or acceleration prior to their 
Principal Due Dates indicated above and if so, the terms and conditions relating to 
any redemption or acceleration]. 

(i) [Additional directions, such as identification of Schedules for each Note that may 
be replaced with substitute pages enclosed hereV~-ith.] 

(j) [Such other matters as the Secretary and the Fiscal Agent may agree including 
additional payment instructions, i.e., instructions to the Fiscal Agent regarding 
disbursement of amounts advanced or received under the Notes] and application 
of funds received by the Secretary from the Borrower.] 

You are hereby instructed [to deliver such Notes to their initial Holder against payment of 
the initial Advance Amount on the date ofthe initial Advance authorized hereunder.] [to attach 
the related Schedule P&I to such Notes and deliver them to the Trustee] [BRACKETED 
LANGUAGE MAY BE INCLUDED AS APPLICABLE.] 

3l1SJ!J9 

Very truly yours, 

SECRETARY OF HOUSING AND URBAN 
DEVELOPMENT 

By: 
~----------------------------Name: ____________________________ __ 

Title: ----------------------------

C-2 
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The Chase Manhattan Bank 
as Fiscal Agent 
450 West 33'ct Street 
gth Floor 
NewYork,NewYork 10001 

[FORc'\1 OF ADVANCE ORDER) 

Attention: Structured Finance Operations Department 

Re: Advance Order 
Variable/Fixed Rate Note No. ___ _ 
[Name of Borrower] 

To Whom It May Concern: 

Attachment 2 

EXHIBITD 

The following information is being furnished pursuant to Section 2.04(b) of the Amended 
and Restated Master Fiscal Agency Agreement ("Agreement") dated as of May 17, iOOO. 
Capitalized Terms used herein, but not defined, shall have the meanings ascribed to them in the 
Agreement. The Borrower has requested, and the Secretary approved, an Advance under the 
above-referenced Variable/Fixed Rate Note. You are hereby instructed that the following 
Advance[s) have been authorized for such Note: 

Advance Amount: 

Principal Due Date( s) for Advance: 

Funding Date of Advance: 

Disbursement Instructions for Advance: 

[Such other information as the Secretary and the Fiscal Agent may agree.) 

You are hereby instructed to notify the Holder of the above-referenced Note of the above 
information. Upon receipt of funds from the Holder on the date of the Advance, you must, in 

31183.119 
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accordance with Section 2.04(d) and (e) of the Agreement: (i) disburse such Advance to the 
Borrower; and (ii) update your records to reflect the above Advance. 

3[183:'19 

Very truly yours, 

SECRETARY OF HOUSING A.."-'1> URBAN 
DEVELOPMEI'.'T 

By: _ _:__ ___________ _ 
Name: ____________________________ _ 

Title:--------------

D-2 
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EXHIBIT E 

Secretary 

[F0&"\1 OF NOTICE OF MISSED BORROWER PAYME:IIT 
FROM FISCAL AGENT TO SECRETARY] 

United States Depanment of Housing 
and Urban Development 

451 Seventh Street, S.W. 
Washington, D.C. 20410 

Attention: Director, Financial Management Division, 
Office of the Assistant Secretary for 
Community Planning and Development 

Re: Amended and Restated 
Master Fiscal Agency Agreement 
dated as ofMay 17. 2000 (the "Agreement") 

Dear Sir or Madam: 

We are furnishing this notice to you pursuant to Section 3.06 of the above-referenced 
Agreement. Capitalized terms used herein and not otherwise defmed herein shall have the 
meanings assigned in the Agreement. 

This Jetter confirms our earlier telephone notice to you that we have not received the 
payment required to be made on the Note of ____ -:-:--=:--:--:--:-::~-=--:-::--:~-
!insert Borrower name], Note No.---::--:---' with Principal Due Date[s] of {August] I, 
__ ,in the amount of$ . Such amount represents [principal] [interest] [fees] on 
such Note. 

We agree to notify you no later than 10:00 a.m. (New York City time) on 
----=--:-:-::---c-----~--=-- [insert Business Day next succeeding the relevant 
Payment Date] if we have not received such payment by the close of business on 
------------ [insert relevant Payment Date]. 

Very truly yours, 

THE CHASE MANHATTAN BANK, (formerly 
knm'm as Chemical Bank) as Fiscal Agent 
under the Agreement 

By: 
~N~arn-e-,----------------

Title: --------------

E-1 
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EXHIBIT F 

Secretary 

[F0~\<1 OF NOTICE FOR GUARk'\TTEE PAYMENT 
FROM TIS CAL AGENT TO SECRET ARYl 

United States Department 
of Housing and Urban Development 

451 Seventh Street, S.W. 
Washington, D.C. 20410 

Attention: Director, Financial Management Division 
Office of the Assistant Secretary for 
Cornmunitv Planning and Development 

Re: Amended and Restated 
Master Fiscal Agency Agreement, 
dated as ofMav 17. 2000 (the "Acreement") 

Dear Sir or Madam: 

We are furnishing this notice to you pursuant to Section 3.06 of the above-referenced 
Agreement. Capitalized terms used herein and not othemise defined herein shall have the 
meanings assigned in the Agreement. 

This letter confirms our previous telephone notice to you that we have not received the 
payment required to be made on the Note of ______ --:-::-=:-:----:------:-c=---=:----:-::--c--
[insert Borrower name], Note No. , with Principal Due Date[s] of 
[August]l, __ ,in the amoum of$ Our letter, dated:-:------
-- to you notified you that we had not received such payment as of such date. 

We are ·writing this letter to inform you that you are required pursuant to your Guarantee 
of such Note to make a Guarantee Payment in the amount on S in respect 
of the above-memioned Note. Payment should be made by wire transfer to us in inunediately 
available funds to: 

3~183:19 
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[Insert wire instructions here.] 

31183..'l9 

Attachment 2 

Very truly yours, 

THE CHASE :viANHATTA.:'\' BA ... "<!{, 
as Fiscal Agent 
under the Agreement 

By: 
·~N~arn~e~:----------------------------

Title: ---------------

F-2 r~ 
83 



• 

Refinance of CDBG Section 108 Loan Attachment 2 

EXHIBITG 

SCHEDULE OF FISCAL AGENT FEES 
FOR V ARJABLE/FIXED RATE NOTES SERVICES 

Each Borrower shall pay a fee to the Fiscal Agent of $70.00 per Advance, broken down as 
follows: 

$15 - custodiaVfiscal agency services 
$25 - wire fee 
$30 - paying agency services 

The Fiscal Agent shall deduct such fees from each Advance due to each Borrower at the time the 
Fiscal Agent remits the related Advance proceeds. 

In addition, Borrowers with Variable/Fixed Rate Notes remaining in variable rate mode after any 
public offering of certificates of participation pursuant to the Trust Agreement shall pay an 
Administration Fee of $100 per quarter. The Fiscal Agent shall include each such quarterly 
Administration Fee as a line item in the related quarterly notification of amounts due under 
Section 3.04 of this Agreement. Each quarterly Administration Fee is due from the Borrower to 
the Fiscal Agent at the same time as the Borrower's quarterly interest payment to the Fiscal 
Agent. If unpaid when due, the quarterly Administrative Fee may be deducted by the Fiscal 
Agent from any subsequent Advance or Conversion Date Advance made to the related Borrower. 

DCUB1 51}()'7Q,'J.·J1~no•00003.'fitzgerm "\1an::h 1 o. 2000 5.2i 
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Refinance of CDBG Section 108 Loan October 25, 2011 

Execution 

TRUST AGREEMENT 

._ .. - ... 

. --~ 

THE SECRETARY OF THE UNITED STATES DEPARTMENT . 
OF HOUSING AND URBAN DEVELOPMENT' . 

as spoiiso~ of a Trust .. · ... · 

a11d 

CHEMICAL BANK. ... • . • . . . - --:1 ·as ·.Trustee.·· 
. -~-. 

Dated as of Janua~ 1, 1995 

BWDCI10S.l5/1147QJ0004316JOS January 31, 1995 

LResurreccion
New Stamp
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TRUST _AGREEMENT 

- -'this TRUST AGREEMENT is made and enl;_ered .into as_ of this 1st __ 

day- of January, J.995, by. and between the SECRETARY Oi:c,'rBE UNl:T,~ 

STATES DEPAR'n'!ENT OF- liOlJS:tNG_ AND. U'RBAN -DEVELOPMENT (th~ 

"Secretary•), as sponsdr of a _Trust. (~s defined.h_erein) created on 

behalf of units of general local g_overnment _ and public . agencies.. _ 

designated by such units of-:-_ general local_ government (the 

"Borrowers•), and CHEMICAL BANK, a New York banking co:rporatic;m, as:_­

"l'rustee (the "Trustee~). .·With respect to the issuance .. _of any 

Series- of Certificates hereunder, this Tru~;t Agreement, . together. 
,. ; . ' . ·-... 

with the Supplement to- the Trust Agreement (as defined herein) . 
. . •'. ·. . ·'·:· 

exeeuted -with respect .to su.ch specific- ser.ies, shall here;inafter be ___ c 

referred to- as the . "Agreement, :• _ 

'.< 
ARTJ:CLE _J:-

DEFJ:NJ:T;t!)NS --

Whenever used in this :Agreeme1;1t, the following words _and . ... .. ·.• ... 

pbrases, unless the context otherwise requires, shall have the 

Iollowing meanings: 

Acceleration Event: _AI;ly default in the payment.of princ;ipal 

or interest when due on a Note by a Borrower or other event, with 

resPect to which the Secretary elects to make an acceleration 

payment under the Note and the corresponding Contract. 
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Acceleration Payment: On or after the occurrence of an 

Acceleration· Event with respect to a Note, the payment by the 

sec:ie~ary' of an amount equal to the aggregate unpaid Principal 

:AmoUnt thereof together with accrued and unpaid interest_ thereon to . 

the Interest Due Date as Of which the Acceleration Payment is made, 

Act: The Housing and Community Development Act of 1974.,. as 

amended, 42 u.s.C. §§ 5301 et seq. 

· Agreement: · This Tiust . Agreement .and all. ·.amendments . and. 

supplements hereto. 

· Authorized Officer: When Used with ·respect to the Trust_ee,. 

means t:li:e''chah·mah or any vice chairman of the board of. directors, . 

. the chilirman or. any vice chairman of' the executive committee of the 

board of directors, the chairman of the trust committee, the 

:president, any vice president or assistant· vice president,. · t.l;le 

secretary, any assistant secretary, the treasurer, any assistant 

:treasurer, the cashier, any assistant cashier, any senior trust 

officer, trust officer or assistant· trust officer, the controller 

or any assistant controller or any other officer of the Trustee 

customarily performing ftinctions similar to those performed by any 

of the above designatedbfficers and also means; with respect to .a 

:particular corporate trust matter, ·any other officer to whom S\lCh 
r 

matter is referred because of his knowledge of and .. familiarity with 

the :partictiiar subject. 

li\'IDCilllS.151114701000431630.5 lli!IUUJ' 31, 1995 2 
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Authori:!:ed Official:_ When used : with · respect to · HUn, . the 

secretary and any other official of HUD who at the time shall hav.e 

been duly authorized to act on.behalf of the.Secretary. 

£---Beneficial owners: · The actual purchasers:· of: .inte~sts in- the­

Certificates, whose ownership interests are .recorded .through the .. -.· 

book-entry system of DTC. :::··. ' 

Borrower: Any unit of general local government or a publ~c 

agei:icy designated by such unit of . general local government , that, _has 

.issued debt obligations eligible for. pooling .. and inc;Lusion . in a · 

trust. · and against ·which t~st. ..certificates · gu.~~anteed -by -the 

Secretary.- may be issued pursuant to .. Section 108 .. • 

·-Business Day: .. A day on which banking ins.titutions in.~ew York 

· City ... are' not ·requir~d or·• aut·hori:ied. to .. be closed·.- and- on which ·the 

Federal 'Reserve Bank and the. Ne.w York St_ock · Exi;:hange are. nqt. 

clos.ed•.-

• cede. & Co.: The nominee. name-. of DTC .... ,·. ·· .. ,. '• 

..... 

Certificate: Any ~me of the .certificates .of partieipati9n. ·· 

with'- respect to a. Trust·, to. be- .is13ued in -.one .. or more Series,, ... 

exec:,uted, .issued. and authenticat.ed in. global or. definitive . form 

pursuant hereto, in substantially the form attached- hereto. as 

"Exhi:bit ·A. and specifying the applic<:U>le Maturity. Date . (Principal 
I 

Pass-Through Interest . Rate .and the aggregate. of all · 

Principal Amounts due on such Principal·Due pate·. 
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Certificate·Account: 'With·respect to any Series-and, related 

Trust, the account created and maintained pursuant to Section 3. 06 .. 

Certificate Guarantee: Any guarantee of JruD ·endorsed on a. 

Certificate authenticatted and delivered pursuant to thisAgreement 

and·the guarantee set forth in Section.6.0l. 

Certificate Register: The Register maintained by.the.Trustee 

pursuant to Section 5.03. 

Certificate OWner: With respect to .. any Certificate,. a J?erson ·.·· 

who is a beneficial owner thereof. 

· Certificateholder: The l?erson in whose .name a. Certificate ·is .. 

:r:egistered in the Certificate Register. 

·Contract: ·· Any Contract for Loan Guarantee ~ssistance, 

···· .. ) 

:includirlg·any amendments, entered into between a-Borrower and-the 3 .) 

secretary providing for the issuance of one or more· Notes. and their · 

:r:elated Guaranty by such Borrower and the Secretary, respectively. 

Coroorate Trust Office: The office of the Trustee.' s Corporate 

Trustee·' Administration at Chemical Bank, which, at. the date_ of the 

execution of this Agreement, is located at. 450 West 33rd street, 

J.Sth Floor,· New York, New York 10001-2697, or the office of· a·· 

successor trustee; 

·DTC: The· Depository Trust company, a securities depository 
f 

£or the Certificates, or its nominee, Cede & Co. 

Date of Issuance: The date of issuance stated on the.· 

Certificates of a Series, which shall be the date on which the 

liWDC/JilS.IS/Il47010004J/6JOS lanU>ry 31, 1995 4 
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':l'rUSt to which such Series· relates is created by the del;ve:ry to 
. . . . . ' . . 

the 'trustee of Notes (together with any ·necessary endorsements __ 

thereon) · and the -Guaranty. relating. to such Notes, and which shall . 
::.. ··-.. 

also-,;be the date of_ ·issuance ·of. the Notes comprising s=h Trl.!st. 

Defeasance· Account: With respect to any Principal. Due ])at~. 

and :!:'elated Principal Amount of any Note, any acco)lnt created i!lP:d . ,, 

maintained pursuant· to . Section 3 ; .0.7 • ., .. 

::'nefinitive ·Certificates: Definitive,. fully registered 
' .. 

Certificates issued- in accordance wit!), Section 5. 0~ herein .. 

· Depository Participant:. A broker, dealer, bapk or __ :- c:>ther 

£iilancial ·institution or other-•Person for which,: from time. to. time, .. . . ' ',• ,·. . 

DTC effects •· ·book-entry transfers and _pleds:es of securities .. _. 

deposit:ed with DTC, . ,_ ... -. 

··•-riirector. Financial:, Management Division:. Within HtJ'D, . ti:ie, 
' -· . .· _:··· 

Director of-· the Financial Management. Division, Office of. _the . 

.Assistant Secretary for Community Planning and Development 1 and. any 

other -·official ·.of- HUD who at the . time-. shall . have been duly, 

autbb:dzed•to act• on behalf of such Director. 

"Distribution Date: With respect to a. Series, each February l 

or Auglist 1 as of which Note. payments are due, . or, if il.nY such, day 

.is Iiot a Business Day, the next -succeeding Bu_siness Day._ _ 

'"·-Fee Account.: With respect to any trust, any ;tccount created. 

and maintained pursuant to Section 7.01. 

liWDCJIDS.IS/11470100043/630SJil!Ual)' 31, 1!19S 5 
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'Fractional ·Undivided "·, Interest : · 'l'he fractional· Undivided 

interest in a portion of the TruSt evidenced by a Certificate and.· 

caleul.a:ted by dividing the original• ·Principal Amqunt by the 

aggregate Principa1·AmGI)ttts ·due on ·the:. Notes on the P~cipa.l.. Due 

Date· '(Maturity Date) stated on the face of the Certificat;e a:;; .of 

the Date of ':Issuance. For purpoSes of this definitio~. the,pp;t:i,on 

of the Trust in which a Certificateholder · has'. a fractio~al 

undi;;ided interest consists of all Prill(:ipal .Amounts· of the Nl)tes 

due on the · Prineipal Due Date set f.orth on the ·face Pf: the 

certificate, the Guaranty relating to all such Prineipal Amounts 

and the' Certificate Account-for. each such series. 

Government · Obliqat:ion: .·· A direct. obl,igation of, or . any 
I 

obl.,igad.on for which the full and timely payment of pr_incipal and · 

interest is gtiaraiiteed by, the Uili.ted States ,of An\erica, incLu4irig 

but not limited to, 'United States Treasury ·· Cel;'tifiqates · ()f 

:Indebtedness, Notes arid'·Bortds -·State and Local, Govepu"nent Ser~es,. 

or certificates' of oWt1ersh1p of. the principal·· of or interest on·.· 

.direct obligations of, or;obligations unconditionally gtia:r;~teed. 

by, the United States of 'America.· ... ,, 

GUarantee Pay!lient: · Aily payment. on a Note or Certifical;.e ~e, · 

by the Secretary on ·behalf ·· Gf ' the ·Borrower, whet;.her made frOm 
I 

sectirity provided by the Borrower or from funds provided .. by _the 

Secretary. 
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·euararityi With respect to all Notes held in a Trust, the .. 

:related Guaranty, pursuant to which ·the . :Secretary guarantees . the. 

due and timely payment of the principal of and interest on all such 

Notes. 

Holder:·· : The' Person,··. initially .the Trustee, -in whose . na111e a 

Note·is registered • 

. ,, HUD: The-·U.S. Department of .Housing and-Urban Development .. · 

i•· · Int·erest ··nue .Date: .. With. respect to· any Note, February 1. and 

August l. of each year. 

Maturity•:.Date: · The stated ·maturity date· of .. ;:t Cert.ificate,. 

which'· w.il:l .also -be the Principal Due· Date of . certain Principal . , 

JUnOulits·:di.te- on the· Notes to which such Certificate relates, .. and .. : . ' .. . . -.. -···· ., ... 

with·•respect,·to any·prepaid I>rincipal. Amounts, the date as qf which.· 

such.i:P:dncipal• Amounts are prepaid· .. ·· . .If any Maturity Pate is %lOt a .· 

Business Day,·.then.payments pay.able .. on •SlJ.chMaturity.J:)ate-. shall be .. 

made. on · the next .Business Day. .· 

Note: Any note issued by a:Bor;z:-ower,_ held-by- the Trustee. on 

behalf· of .the Certificateholder(s).· of a given series,. and. 

guarante·ed by ·the •Secretary pursuant .. to. -S.ection · 1,08, which _i::;. 

subject · to ·this Agreement •. 

. Note Pavment Date: With re::;pect to .. any Not£~, the. date that. is 
I 

seven Business: Days :prior to each .(i). Interest .Due Date, on which. 

:interest ·accrued through such lnter.est Due .. Date is payable by the 

Borrower, or (ii) Principal Due Date. If any Note Payment Date is 
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not· a Business Day, then payments payable· on such Note Payment Date 

~ball :be made on the next.Business.Day. 

Qpinion of Counsel: A written .. opinion of cpunsel fpr ·. the 

Secretary,_ who may be, but need not be, an employee o~HUD. 

OJ:itional · Redemption: The full . or partial prepayment of a 

Principal Amount due on a Note by a Borrower in accordililce _with _the 

optional redemption provisions (if. any) of such-Note, .such optional 

redemption provisions-·to.· -provide;· among other things, that. s11ch an 

Optional Redemption or the' related prepayment, ·.as ·applicable, (i) 

sball be · made · only as of any Interest .Due Date occ~rrin51 , .. on or 

after a specified::. date_: that. is at least. ten years from the d,ate_, .of:::/ 

issuance of -·the related Note;-' (ii) ··must be received .in. full by the. 

) 

':I'ruSte·e' by. wire . transfer of· immediately . available funds to -the 1 .) 

Ce:tti:ficate Account 'on·< the related -:Note ·Payment. Date-·, . .and (iii). 

111ust :be accoriipariiedby-an· identification-of, ·the Borrower by name,_. 

the HOD-assigned Note number and such other .information- as the):· 

Secretary or the TrUStee may· specify •.. 

original Principal Amount: .. The-.. original .. principal amoun.t .. · 

~tated on·the·certificate, which shall be the amount repreSented: by-· 

tbe Fractional Undivided Interest of such -Certificate (or of th_e· 

original· Certificate from which :such .Certificate ·is. derived) in the 
I 

aggregate unpaid Principal. Amounts due on a specific Principal .Due_·, 

Date· (Maturity Date) as of .. the Date of Issuance -and until the first 
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payrtient ·of·principal has been.made·thereon, but does not ·i-eflect 

such amount thereafter. 

·Pass-Through Interest Rate: With respect to each of the. 

ceitificates of a particillar series, the annual rate ·of interest. 

payable on the · Principal lunounts of · . the Notes to which· such 

certificate relates, as specified·on the face of such Certificate, • 

caiculated on the basis of a year of 360 days, consisting of twelve 

3o"lday months. 

Ariy individual, .corporation, partnership,. joint 

venture, association,. joint-stock company, trust, unincorporated 

organization or government, or any agency .or political subdivision .·.· 

thereof. 

' Principal Amount: Any principal amount of a Note ·.due on. ,;a, 

Prineipa:l DUe Date. 

Principal Due Date: With respect to any Note,· ea~h ,August l. ·· 

as of which a Principal·lunount of such Note is due •. 

·Record Date: With respect to a Series, tlie · Busines.s Day· 

immediately preceding a Distribution Date. 
_:.,;, .. 
'~. Secretary: The Secretary of HUD or·his authorizedde~ignee. 

Section 1.08: Section. 1.08 of Titl·e l. of the Act, as .amended •. 

Series: All Certificates designated to be of the same series 

·on: the face thereof that are issued pursuant to this Agreement and 

evidence, in the aggregate, the entire beneficial interest of a 

~st created pursuant to this Agreement. 
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· Suuulement ·to Trust Aareement: · The written_ agreement between __ 

1:lle secretary arid the Trustee, substantially in the._ form of 

'Exhibit B hereto, whereby Trust assets are delivered to_ the 

':l'rllStee.;- as provided in Section 2.0l.,. and the Trustee-,-is directed_ 

to issue the Certificates of the related. Series to which such Tru_st 

:relates, as provided in Section 2 •. 03 .-

Trust: The corpus of a· trust held_ by the Trustee in_ trust 

pursuant to this Agreement for the benefit. . of_ the 

Certificateholders of a particul;:t.r Series, ·consisting of . (i) . the 

Notes-· reJ,ating to· such Series (together •-with any. necessaey, __ _ 

endorsemehts thereon)· delivered to the Trustee, ·_ (ii) the Guaranty -_ 

:relating to such Notes and (iii) the Certificate Account relating. 

to such ·series. 

"I'rustee: Chemical Bank, a banking corporation.organizt;!d and 

existing under ·the laws of the State of New Yor!c, orits,-S\lccessor 

.:in :interest, or any successor trustee appointed as_ herein provided~ 

Underwriters: The underwriters identified -as _such in the · 

Underwriting Agreement. 

·underwriting .Aareement-: The written . agre_ement between the 

Secretary and one or more purchasers _ of_ the Certificates of a 

particular· series. 

liWDC/IOS.lS/11470/0004316305 bmmy 31, 1!195 l.O. 
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ART:ICLE :t:I 

.CREATJ:ON OF TRUST 

Attachment 3 

October 25, 2011 

·. ·.·· 

.:. SECT:I:ON .2. 01. Creation of Trust. . (a) From time to: time 

:fo'llowing the ·execution and deli very hereof, the Sec_retary, . acting . 

.in its capacity as sponsor of a Trus.t created on behalf of the 

llo:z;Twers 1 will arrange for. the delivery to the Trustee of·one or 

:more Notes that have been .issued by such Borrowers, .such Notes to. 

be''"held by the Trustee as provided herein for the benefit.· of. the· 

Certificateholders of a· particular Series to be issued hereunder •. 

:rhe 'deli very of ·such Notes- will :be made pursuant . to a Supplement to 

the. 'l'riisti' Agreement . on· the Date of ·Issuance. .In. connection with, 

the· delivery ·Of the Notes inrespect of any.Trust, the secretary 

will all!io arrange ·.for· the delivery. to .. the Trustee. of .the Gu<j.:ranty 

:relating to such Notes:, :duly executed by the. Secretary. t}p.on_ such.· 

delivery to the·Trustee,. the Notes so delivered, together with the 

related Guaranty and the Certificate Account created . for such:.· 

Series, will constitute the Trust. 

(b) . Each of the .BC.rrc;>wer' s Notes . shall be in the . form .. o.f a 

:fli1ly registered . note, . registered in the name of the Holde,r. . E.ach 

.Note will contain one- or more Principal Due Dates and corresponding . 

:Principal Amounts and interest rates and may contain Optional 

ll.edempticin p:r;:_ovisions ·relating. to one or more of such Principal . 

11mounts. Each ·Note · shall be· in the. aggregate· amount of the sum of 

the Principal Amounts stated therein. 
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SECTJ:ON 2.02. Acceptance by Trustee. Upon its receipt of the 

~t assets as provided ir1 Section -.. 2. 01, the Trustee ·will 

acko.owledge receipt of -;such assets deliyered- to. it a~; Trustee 

lle:i:eunder, . and will . hold such· assets-· in. trust-, upon the- trusts se_t .. · · 

:forth herein, for the use and benefit of the·.Oertificateholders of .. 

the Certificates of• the related Series,. all. in accordance- with the. 

te:J;'ms and conditions of this Agreement; provided, however. that_ the 

"l'rustee shall not be· responsible or: held liable for reviewing.t;he 

"l'rust assets or verifying the· contents· thereof .. 

Not less than two (2) Business Days. (or such_ shorter period. as. 

the s~·cretary and the rrustee shall agree upon) before any Date· of:- -

:rssuanee, ·the secretary shall · deliv.er __ written instructions. 

direct:Uig the Trustee to distribute. any amount received. from bhe. ,. ·(_J 
Underwrite-rs ·on such Date. of Issuance and -payabl.e . to. Borrowers_ .in-. -

accor'dimc:ie with·. the · terms ·set- forth therein, . together .with. any ,._ 

other written instructions with respect to _the dis.trib_ution of-

:funds on such Date of Issuance. 

SECTJ:ON 2. 03. ·Authentication of- Initial -Certificates.. The 

'Trustee agrees· that,· concurrently ·with. it;s receipt of---the --Tr\lst- · · 

assets, the Supplement to the Trust Agreement relating _thereto.~ and 

such Opinions of Counsel as the Trustee' may reasonably requestr it-, 
I 

will cause to be executed and authenticated;. on behalf of- the· 

Secretary in accordance with. Section 5.02, and delivered to or up9n 

the order of the Underwriters, in exchange for such. Trust assets; . 
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cerd .. ficates ·of· a ·designated ·and· previously.. Unissued .Series in 

denominations authorized · by · this ·· Agre'ement ·in the aggregate 

evidencing the entire beneficial o-wnership of the: Trust so created, 

ARTICLE I:I::t 

ADMINI:STRATI:ON OF NOTES .. : .... : .... ,_ 

SECT:fON 3. 01. · • APPointment. of Trustee;· . In cons.ideratiori: of 

the· secretary's Guaranty of the-· Notes,· . and .. the ··secretary's :··. · · 

exeCution. of the various· Certificate Guarantees hereunder,- .the 

Secretary hereby appoints· the Trustee to administer the.· Notes .. and 

Certificates in accordance with· the · express provisions ·of <this . · 

Agreement 'but retains with respect- to the ·Notes· full power·-•·imd: . 

authority, acting alone, ·to do any and all things _in .connection · · 

with such administration -th<it he .may deem .necessary or desirable. ... • •·· 

The Secretary· retains the· -sole and exclusive right to· take· action . 

and 'assert claims with respect to the Notes.. Without limiting ·!:-he' .. · 

generality of the foregoing, the-Secretary may execute- and deli veri 

on behalf of· the Trustee and the Certificateholders, any and all· 

instruments of satisfaction or cancellation, or of- partial or ftill 

:release or discharge and all other comparable instruments~ witl:l- · 

:respect to the Notes.· The Trustee shall furnish the Secretary•with · 
f 

any · documents reasonably requested ·- which are . necessary ·or 
appropriate to ·enable the Secretary to carry .. out the Secretary's 

:powers here'linder .. 
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: SECTION 3. 02. Modification cif Notes. - Any term of any Note 

'llla.Y be l!IOI;iified .. by such amendments as may be agreed upon from time 

to tiuie by the Secretary and the· Borrower under such Note~ No s.u,ch .. 

challge in the terms of any Note shall alter or ...affect the 

Secretary• s Guaranty of such Note on the basis of the original 

terms thereof. 

SECTION 3. 03. Ootional Redemption and Accelerat;ion of Notes. 

:If so provided in the applicable Note . (subject .. to the provisions 

set f.orth herein and in, such Notes) certain Princ;ipal Amounts. of 

the Notes may _be prepayable in whole or in part at the optiqn of .·. 

the :Bc:~rro'Wer as of any Interest _Due . Date on or after t_he initial. 

date for Optional· Redemption as specified in the related Note •. If. 

' :no initial date for Optional Redemption is -inciicated . in the. 

applicable Note, ·no Principal Amount st.ated therein fpr, such,NOte,· · 

will· .be payable - prior .. to . the Note Payment Date_ prec::edil)g . t-he -'·· 

:related Principal .Due Date. , In order to elect . an . Optional 

Redemption of · a prepayable -Principal Amount, the-. Borrower shall 

give notice of its intention to make a prepayment of prir1cipal,,to .·. : 

the Trustee not less than sixty .(60) days nor more tllan ninety., (9.0), 

days prior to . the Interest Due Date as ·of which the Borrqwer . 

.intends to make such prepayment.·· The Trustee shall.send a copy of . -· 

• the- :Borrower's notice to the Secretary to the attention .of the .. _ 

Director,· Financial Management Division. Notwithstanding anything, 

to the contrary contained in any such Borrower' s notice, the 
,,.;. 
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'l'rllstee shall ipply any payments received in respect of permitted 

Optional Redemptions to outstanding Principal AinOunts of the 

:related :Note in inverse chronological order, commencing with the 

J.itt·est PrinC:ipal Due Date. 

Pursuant 'to any Note. and the corresponding. Contract,.· the> 

Secretary has the right ·. on or after •·· the ' occurrence of · an 

:Ac!:celeratiori Event, to make an Acceleration Payment as of any 

:rrlterest Due nate on or after the earliest ·date for acceleration· 

specified in· the Note. 'rf the Secretary elects an acceleration.; 

the Secretaey shall deli-ler notice to the Trustee on or ·before t~ 

Note Payment Date · immediately preeeding the Interest Due Date 

selected for acceleration, and the Secretary shall make the ·_·. 

:A~celei~tion Payment to the Trustee by deposit of the Acceleration ·. 

Payment in the Certificate Account on or before the Distribution ·· 

Date corresponding·to such Interest-Due Date. 
'.i. SECTION 3 • 04 ; Guaranty,· l>iirsuant to each · Guaranty, ... the:· 

Secreti:lry shall uneonditionallyguarantee the timely payment of .the 

'Pi-hcipal of'andiriter'est on the Notes ii:i the Trust towhiehsuch· 

GUaranty reiates. 

SECTioN 3. OS. Notification of Amounts Due. · Within· one (1} 

lllonth after the :Date of Issuance, the Trustee shall prepare and 
' 

~rovide to each Borrower; with a copy to the Secretary, a written 

schedule ~£ total principal and interest due on the Notes of such .·. 

B·o=ower for each No.te Payment Date. One' -(i) month before each 

liWDCI105.1Slii4701000431630S ll!IUU)' 31, 199S J.S 
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:Note Payment Date, the. Tr1.1stee- shall provide each Borrower written 

payment instructions with respect to the payment due on such Note . . . ... 

Payment Date. 

SEC:TJ:ON 3. 06. Collection of Note Pavments; _certificate. 

:Account-: The Trustee shall :receive the payments due OJ:!. the Notes, _ . . . ,- ·' 

including payments in respect_ of. any Optional ~edemptions, anci __ ._ 

deposit such payments int,o the Certificate.Account as provided in 

this. Section 3.06. _Each Borrower shall ~ke_ payments direc1ly to .. 

the ~stee by 3:00 P.M. (l'!ew York City time) on_the Note Payme_nt __ 

Date.. No __ later than _:t:OO P.M. (New .York City time) on· the. sixth 

:Business -'Day next preceding , each Distribution Dat,e, the_ Trustee .. 

shaJ.l de.termine whether all pa,yments required to be mill,de on the 

:Notes: h~ve _been duly received f:t>OI!l eac:;h Borro,.,er. If. _such payments·. 

llave not :Peen received, ._the Tr1,.1stee shall not;.ify _the_ Secretary by.-_ 

a telephone call to the office. of the . Director, F~~ancial 
..... 

Management Division, that the ~ecretary may .be required to ~t~ake one 

or ... more Gu;iranty_ .payments, -. c;on,firmed in wtitipg. ]:)y tele~. o_r 
. ... . . . . . . ' ' ... ' 

telecopy in the fo;rm.attached hereto as Exhi]:)it C, inc;:lu9-ing n,otice, 

of the amount of each such payment. If a payment required to. be, 
• .L .. 

111ade by. a Borrower on a Note. has not been, duly received by the 
. . . • .. 

'T.i:ustee by the close .of business on the t}4rd Business Day .nE!JCt . 
.-

preceding such Distribution Date,, the Trust_ee . shall notify the __ 

Secretary, by a telephone call . to the off~ce of the Director, 

:Financial _M;inagement ·Division,, confirmed in writii1g by telex or 
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telecopy, in the foim attached hereto as Exhibit D, that the 

secretary is required to make one or more Guaranty· payments, 

i.nc1ud..ii1g notice of the amount of each such payment. The Secretary 

.shall make any reqUired Guaranty . payment directly-· into the 

Certificate Account by ~0:00A.M. on such Distribution Date~ ·such 

payments made. i.nto a Certificate Account by the Secretary pursuant 

to ·a Guaranty shall be made by wire transfer of immediately 

available Federal funds directly into such account or by a check 

payable in immediately available Federal funds,· if the amount being 

paid. is less than s·s~ooo. 

For ~ach series, the Trustee shall establish and. maintain; for, 

the benefit of the cert:i.ficateholders of such· series !sUbject to 

section 3. 09 (i:i.)), a: se!pa:rate rton-'interest beaiing trust account (a 

"Certif:i.c~te Acc6urit•) :i.I1to which the Trustee shan deposit as 

:received the follo\>/ing payments and collections receivedbyit.in 

:respect of principal of and interest on. the Notes comprising the. 

"l'rust to which such se'rl.es relates: 

(i) All payments of ·.·interest on such• Notes, 

' including those made by· the Borrower, those made with funds· 

·transferred by.tlie·Trlistee ·from the Defeasance Account to the 

Certificate Accourit, and those made by the secretary· pursuant 

to a Guaranty; and .. 

liWDC/IOS.I5/11470100043/630S January 31, 199S ~ 7 

106 



Attachment 3 

Refinance of CDBG Section 108 Loan October 25, 2011 

(ii) . All principal payments .on such Notes, including 

those made by .the Borrower, . those made with funds transferred 

by the TrUstee from the Defeasance Account to the Certificate 

Account, . and those made by . th~ Secretary pursuant to a 

Guaranty; . and . 

.(iii) All payments in respect of Optional Redemptions 

and Acceleration Payments. 

The foregoing requirements for deposit into each Certificate 

.Account shall be exclusive. 

The Secretary and the Trustee shall not be required to deposit 

and shall not deposit into. the Certificate. Account any payment 

:received from a Borrower on account of an Optional Redemption 

.···.--
) 

unless· l!;uch payment co~orms to all of the requirements specified . ) 

berein and in . the . related Not.e for an Optional Redemption; 

provided, however, . that the receipt of any nc;mconforming payment. 

will not ·in .any. way reduce the obligation of the Sec:r:etary under. 

the related Guaranty. Unless otherwise •· specific!llly directed b}" . 

. the Secretary, .. the Trus.tee . shall promptly return any such 

:nOnconforming payment to the applicable Borrower,. · Any .payments 

:received from a Borrower that were previously covered by payments 

~de by the Secretary under the Guaranty (including late payments 

of interest and principal) 
. I 

and any payments received from a 

~or:rower after an Acceleration Payment has been made with respect 

to the related Note will be deposited by the Trustee into the 

JIWDCI105.15/11470100043/6305 January 31, 1!195 ~8 
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ce~tificate Account· upon receipt thereof;· and such payments will be . 

promptly transmitted to the secretary. 

SECTION 3. 07. Defeasance Account. Any Borrower may .defease, 

. tb.e entire unpaid aggregate· Principal AmOunt of a NGte, ·or the .. 

entire lmpaidPrincipal Amount due on a Principal Due Date,. at any 

time, subject to the correSJ?onding Contract and. this Agreement, 

For each Note. or Principal·Ainount thel:'eof ·that the related Borrower.-, .. 

el!iiiC:ts to defease, the Borrower shall. establish and •maintain .. with _·. 

the "l'r'ustee · a trust account (a '"Defeasance Account·•·) , . separate .. and 

apa:i't f~om· all other accounts· of>-such -Bo=ower and the Trustee,.·· 

-:rhe Borrower shall·· irrevocably deposit into such.· acco1Jnti. eithel:' 

11\0rleys or Government Obligations that, ·.in . the· sole disc.retio!:l' :-9£ > 

thtf sec±-etary, mature and bear interest at times and- in-.. ::amo'Plts -

sufficient, together with- the moneys ·already .on. d.eposit, .. ,wieh !i,:he . - ~-

T:rustee for.· such ·purpose, · to pay when due the principal- and . .' 

interest to become ·due with respect to the related PrincipaL-Amount. · 

on or prior to 'the first· Interest· Due Date as. of 'which.. su.ch 

. :Sohowe~· may make an Optional Redemption,· as set. forth ip. tP,e­

:related Note; as the case may be.• · 

The Borrower's election · to · defease . shall · be :;evidence.d );ly 

gi'virtg written notices to the Trustee and the Secr.etary,· which 
. . . . - ' 

notices shall authorize and direct the establishment of the_ related 

ne'feasance Acco'unt; ·shall specify the. money and Government· 

Obligations to be deposited -therein and shall· specify. the, 

liWDCI105.1S/JI470100043/630.Hanuary 31. l99S 19 · 
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]?articular Principal Amounts, ·subject to the last sentence of the 

first paragraph of Section 3.03 ·herein, being defeased. and. the 

:related Principal Due Date (s). and Optional Redemption .Date (sl 

[consistent with the related. Note and Contract). For al1 purp0ses 

of this Agreement, to the extent that a Principal Amount is. so 

specified for defeasance in accordance with the Contract, such 

specification· shall constitute ·an election to redeem . on the 

specified.date for purposes of the re],ated Note, subject to the· 

~ast sentence of the . first ·paragraph of Section 3 . 03 herein .... ·, Ppon • .. 

and in accordance .with ·the Secretary's instructions pursuant to the. 

corresponding Contract, the Trustee shall apply so much of the.sums ... 
• . . J 

deposited into a Defeasance A,ccount as shall be necessary to ... 

purchas~ the Government Obligations designated by the Secretary's . 

instructions .. If the funds deposited were insufficient, or there 

were . excess .funds deposited, the Trustee . shall follow the .. 

Secretary's directions as to the disposition of. such funds .. 

'l'he moneys and any Government Obligations .held as part of a. 

Defeasance Account shall be.-held as trust property solely for th~ . 

l:>enefit of the corresponding Certificateholders . and shall .. ~­

continuously-so designated on the bQoks .and records of the-Trustee. 

'l'o the extent that they constitute book-entry securities issued by• . 
r . . 

theUnited States; such Government.Obligations.shall be_held by the._. 

'l'rustee through a book-entry account maintained with· the . Federal. 

:Reserve Bank of New York, Upon the purchase and/or delivery and 

JIWDC/ID5.1511J470100043/630Hanual)' 31, l99S 20 
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receipt into its book-entry·account of· any book•entry securities, 

the Trustee shall provide the Secretary with' a certificate, signed· 

by· an Autho:dzed Officer, confirming that such securities are being~ 

heid·in an accourit at the Federal ReserVe Bank of· New YOrk -and~ that 

the Trustee has marked its books and records to reflect that it is .. · .. 

holding such securities in trust solely for the benefit' of. the .. 

co=e:Sponding certificateholders. Moneys and Government obiiga­

ti:bns held as part of a· Def-easance· Account shall be applied by- the 

':I'rust.ee solely to 'the payment· of principal of and interest on the ·· 

:related Prii1cipal Amounts and shall be maintained free. of all­

~iens; except such liens. as may be created by this Agreement~ . 

. '· The . Tl:Ustee shall collect on the . due . date.s t-he•:teof •. the. 

prinC:ipi..l of and . interest and premium, if any; ' ori the GOvernment . 

Obligations ori deposit i'n the Defeasance Acco:unt and shid•l, without 

:further authorization or direction, apply such receipts ori e~ch · 

Distribution Date to the payment of interest and to the payment of ·. 

the related Principal Amount, .when applicable. At the opening of 

business on the relevant ·Distribution · Date,. the · Trustee shall 

transfer from the Defeasance Account ·to the certificate Account the 

amount of interest .. and principal (if any) to be paid. 

Receipts in excess of the amount ·necessary· to make ·the · 
r 

payments on each Distribution Date shall be reinvested· by the 

Trilstee in Government ·.Obligations (l:itriited to Treasury . bills) 

maturing ·on or before the next Distribution· Date·; ·The Trustee · 

liWDC/105.15/11470/000431630S J...,.ry 31. 199S 21 .. ·.· 
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shall. collect on the .. due dates thereof the principal of and 

interest and premium, if- any, on such Government Obligations, and 

shall; without further authoriza_tion or direction_, apply such .. 

receipts . to.-· the . payment . of interest, and principal ,on. the _ next 

Distribution Date. · Amounts under $5, 000 that cannot _be invested in .. · · 

such obligations on any Distribution Date may be held uninvested._ 

· ·_ The Borrower shall have no right· or. title with respect to 

moneys and Government_ Obligations irrevocably- deposited with-_tlle 

Trustee under this Section 3. 0.7,. Such moneys .and Government., 
' . 

obligations sllall not. be subject to checks or drafts _drawn by the .. 

Borrower 'or .. cl;:dms against the Borrower by any_ creditor of the· 

Borrower other than the Secretary with respect to the_payments due 

on the :tirotes. , Receipts in excess of the amount necessary to .make (_) 

final ·• distributions in respect of the last Principal Amount 

outstanding on any Note s_hall be. returned to the ~ecz:etary within 

5 Business. Days of ~;uch ;final distribution .. 

SECTJ:ON 3.08. Trustee to Act as Collection Agent .. Under the 

Notes and tl:lis Agreement, the Trustee. shall_.act as collection agent 

for the pu:t:pose of, receiving the payments due. on the Nptes and.· 

depositing such payments into the Certificate Account, as provided, 

in Section 3.06 and Section 3.07. 
I 

Notwithstanding the foregoing -or any other prov,i.sion contained 

herein, the Trustee shall have no duty or responsibility to enforce · 

collection on any· Note (or any Automated Clearing House . funds· 

BWDC/105.13111470100043/6305 Jamnry 31, 1995 22 
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transfer,'wire transfer, check,. draft- or. other instrument made or . . . ' 

given· with respect to. any' Note) or ·o.therwise to t;lke ·any ~:;.teps to 

seek payment thereon on behalf of the Secretary, as administrato,ri , 

or any certj,ficateholder. The· certificateholders .. acknowledge anc:}. 

agree that· the · Trustee shall have only those· duties BXilressly , . 

:proVided·· in the "Agreement and.· shall have . no other duti.es .. or 

re~p~nsibillties with respect to. the Certificateholders c;>r the 

Tr-U~t. and that the Trustee shall .have no duty to institJ,lte any 

suit, . action· or proceeding . on behalf of Certificateholders. to ... 

enforce the· Guaranty or. the .Secretary's guarantee of the. timely,_ 

:payau~nt iof' -all diStributions 

cei-tificat.e~ 

payable .·with. respect . tc;>,_ any 
' - . ' ··-

SEtT:i:ON 3 ~ 09 ~ ·' ' Permitted Charges Against the Certi f.icate. 

Account. · The Trustee: shall,:. from time to .time, withdraw f)lnd~:; .f;.otil .. '·. < ·,. 

a Certificate-Account forthe following purposes: 
· .. ,. 

(i·l to make payments· to the CertificateP,olders in the 

amounts and in the manner provided for in Section 4. 0;1.; and_ 

(ii>" to · clear and ternlinate the. -Certificate. ,Account 

pursuant to·Secti6n-9.02;,cir as· provided in the last sentence . 
. . · ... 

of Section 3.06. 

SECT:ION 3•J.O. Trustee to Cooperate.; Release and Assignment of 
I 

Notes; Upon the payment. in full of any .Note. (including purs,uant ,tCI · 

the.'Guaranty), the Trustee shall promptly release and assign the 

related Note to the Secretary. From time . to time a1;1d. a$ 

BWDC/105.15111470100043/6305 laauey 31. 1995 23 
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appropriate for the administration of any Note,. the Trustee shall,_ 

upon written ··request of the Secretary signed by an Authorized 

Official and delivery to the Trustee of a trust. receipt signed by 

an AUthorized Official, rele_ase _ such Note. to the, Secretary -~d 

.sllall execute such · dOcuments as shall be necessary for the 

:prosecution of any -such proceedings. -- such trust_ receipt _ sha,ll _ 

obligate the-secretary to return the Note_to the,Trustee- when_the 

::need therefor by the --Secretary no_ . longer __ exists, _ unless __ all, 

:Principal Amounts due· on such Note shall be liquidated, in_which, 

case, ·upon deposit into the relevant Certificate Account of the-
. . . . " .. 

£ul.l amoUnt of unpaid principal of . and interest accrued on fi'\1Ch 

:Principal Amounts and receipt by the Trustee of a certificate 

signed !by an 'Authorized Official stating _that such Principal () 

Ainoti.nts have ·been- liquidated,-_ the trust __ receipt. shall , be. releas_ed 

by the Trustee to the -Secretary and the Trustee shall_ promptly 

. provide the ·secretary with - an assignment . of the Note to the 

Secretary. 

··-Notwithstanding the foregoing, ·neither _the Trustee nor the_ 

Seereta%-y shallbeempowered to make any substitution.ofNotes in 

a particular Trust formed hereunder. 

SECT:ION• 3 ~-11. _•Reimbursement of Trustee. In the event that a 
' . . I 

_ llorrower makes a Note payment to the Trustee through an_ Automated 

Clearing House furtds transfer system,- and subsequent to the time, at 

which the Trustee is required to notify the· Secretary that _the _ 

l!WDcnos.1Stll470100043r63os '""""!)' 31, 1995 24 
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secretary is required to make a Guarantee ·Payment with·respect·to 

such Ncite payment, as specified in Section·3.06 hereof; the Tru15.tee 

shall receive a rejection of such AU!:OIIlC!.ted Clearing House funds 

transfer, then to tlie extent that the Trustee, at its sel.e option, 

shall ·have · advanced its · own funds · in an amount. equal .. to ,such 

:rejected Automated Clearing House funds transfer, the Trustee shall 

he entitled to be reimbursed promptly ·by the Secretary for .such 

amount, · ·together with an ainount. representing· :interest · expell,~e. on 

such'flinds up to the time of reimbursement (as.provided be.lowJ. In 

the event of any such rejection, the Trustee shall be reimbu;r.sed in 

the foliowing manner: 

(il' promptly upon receipt of notice from the. Trustee by 

tele-copy'; telex or otherwise in writing of the occUI:'J:"e~ce of 

any' SUCh rej ecti'on, · the Secretal:"y shall reimburse the :'1'·%'\,U>tee, 

by wire transfer of immediately available funds·,. j)q;, the 

amount·of anysuch Automated·clearing House· funds transfer so 

rejected; and 

Iii) upon the giving of such notice to the .Secreta,ey, the 

Trustee shall be authorized to charge the Fee Account in an 

amount sufficient to reimburse itself for any interest expense 

incurred by the TrUstee. by. reason of such rejection from· the 
. I 

time of the relevant Distribution Date until the time of 

· reimbursement • of the Trustee by · the Secretary puz;-suant to 

·clause lil above; provided, however, that to .the .extei)I;: that 

11WDC/IQ.I.IS/JJ4701000431630S Janwuy 31.1995 25 
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the Fee Account does· not .contain sufficient funds to reimburse 

the Trustee in full· for such intere=:;t expense, the Secretary 

shall, upon the· .request. of the Trustee (which request may be .. , 

included in the notice specified in clause _ii) . a]:)ove), . 

promptly pay the amount of any such deficiency directly to the 

· Trustee. In determining whether the Fee Account has 

·sufficient funds for purposes of the. foregoing reimbursement,. 

consideration shall be· given only to funds in the. Fee ,_ccount . 

:in excess of those . funds held fqr the payment of the Trust.ee' s 

·fees . and for reimbursement of the Trustee's reasonal:>le. 

expenses and disbursements. The obligations of the Secretary. 

under this Section 3 .l.l. shall be payable solel-y out of grants 

plkdged by. the applicable Borrowers to the Secretary as 

security for repayment· of . the Notes. (and -related. costs 

· authorized by. the ·Secretary) pursuant to the ,applicable 

Contracts .. The .· obligations · of the Secretary under this 

Sect.ion 3.l.l shall survive the satisfaction-and disch!lrge of· 

this· Agreement. 

ARTICLE :tV 

· PAYMEN'l'S TO TBE CERTIFICATEHOLDERS 

SECTION 4.0b Payments and Distributions. . .. On each 

Distribution Date relating to a particular Series, the Trustee 

:BWDC/105-IS/11470100043/630S J......,. 31. 1!19S 2 6 
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s'haU distribute to . the Certificateholders of record as · of . the 

close of business on the Record Date therefor (other than as 

provided in Section 9.01· and section 9;02 respecting the final· 

distribution) each such ·certificateholder's ·Fractional: Undivided· 

:Interest in the interest at the· applicable Pass;.Through Rate and 

principal due on the Certificates of ·such series. Distribution 

shall be made from funds available in' the Certificate Account as of 

:l.tl:DO A.M. (New York City Time) on the applicable· Distribution-·· 

Date: other than amounts, if any, received ort particular. Notes 

:represtmting late . recoveries of principal and/or . interest 

:respecting which any Guarantee Payment was inade. Unless -DTC or its 

:nominee (Cede & Co.) shall be the Ceri:ificateholder, such 

distribution shall be 'made (i) · i:o cerdfica'teholders holding 

Certificates ·in · an aggregate original Principal · Ainount ··of $1 

'lllillion or more by wire transfer to such' commercial bank located in 

the continental United States having appropriate facilities 

therefor as may be designated in writing by such Certificateholder 

to· t'he Trustee (provided that-· such certificateholder shall have 

provided the Trustee with ·appropriate written wire transfer 

.iristructions not later than 5 Business Days prior to the applicable 

Distribution Date) 'or (ii) otherwise, by check to the Person in 
I 

-whose name such Certificates are registered at the · close of 

business on · the Record Date; Where DTC or its nominee is· the 

Certificateholder, distributions shall be made in accordance with 

liWDC/!05.15/11470/00043/&305 lliiiWY 31, 1995 27· 
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.. 
the applicable Letter of Repres~tations. .For so long as DTC shall.· 

JJe the only registered Certificateholder, the Trustee shall have no 

duty. to monitor distributions made ·to Certificate Owners and shall 

ll.aveno liability with resp~ct tb,ereto. 

SECT:ION 4. 02 • Statements to the Certificateholders and to the 
. . ' -.. ·- . - '-~. 

secretary. At; the .time of . each distri)Jution with respect to a 

particular Series, the Trustee will furnish to each 

Certificateholder of such Series. a statement . setting. forth t,he 

.following information, stated on tl:le basis of $1, 000 Original . 

Principal Amount,.with respect to the Certificates of such Series 

owned of ;record .by such· Certificateholder.: 

{il The- amount of .suc;:h dist;ribution ·allocable to 

. prib.cipal (incl\lding a _separate breakdown of any payments in { ) 

respect of· ,Optional Redemption or _Ac.celeration Payments);. 

(iii The amount. of such . distribution a_lloca_bl'e to 

· : interest; and 

(iii!. :The amo11nt. of such Certificateholder.' s Fractional. . . . - ' .. 

. Undivided :Interest; in_ the a~\l:regate unpaid P:i:incipalAIIIC)\Ints_ 

··of Notes dJJe on the Principal Due . -Date coinciding with. the - . . . ., . . . 

.. Maturity Date for such Certif.ic;:al:es,_. after giving effect to,, 

dil:;tributio:q.s of principal made on such .Certificates 

d_istributed on such Distributiort Date. 

·· I:p. add,ition, within a reasonable period of .time after the end_ 

of·each calendar year, the_Trustee will_furnish a report to each 

llWDCIIOS.UIIl470100043/6305 Juwaey 31. 199S 28 
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person. who has held the status of Certificateholder at any time 

during such calendar yearas.to·the·aggregate of·amounts reported 

pursuant to (i} and (ii} above for such calendar year or, in the 

event such person was ··a ' Certificateholder of record .. during a 

pol;"l::ion of such calendci.r:year; for the applicable portion of such 

year. 

In addition; within 30 days following the end .of. the ca1e.1:1dar 

year, · the · Trustee · ·shall file copies of the· statements , to . 

Certlficateholders''referied to''in the preceding paragraph with.•the 

:Internal. Revenue · Ser'lffce pursuant to the · Income · Tax . Regulations ,· · 

govetning' >grantor t:i:usts. At · the time the Trustee · shall furnish .... ·· 

any report to Certificateholders~· it shall also·· furn1sh'.a• similar.·. 

repo:t"t t'i; the · Se~retary; provided: that ·such·. report' furnished.· to 

'the Secretary shall be' made with respect to the aggregate of .·all. 
' . . 

certificates of a· Series outstanding at ·the time ·of such .report .... 

SECTION 4 ". 03 • Paying Agents. . The Secretary may appoint one .. 

or ~ore paying agents in such place or· places as ·the Secretary _may,,, 

designate, for the paynlerii: ·of amounts due· on the. Certificates. The: 

:paying agent initialiy appointed hereunder is the Trustee, .located: 

at its corporate Trust'Office. 

BWDC/JOS.!Sill4101000431630S 1...,1)' 31, 199S 29 
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·~T:ICLE V 

THE NOTES AND THE CERT:IF:ICATES 

. . . . . 

SECT:ION S.Ol •. Certificate Title . and Terms; Issuance in. 

Series. The aggregate Original Principal Al!lount of Certificates 

t4at may be issued under this. Agreement is unlimited, except. that 

the aggregate Original Principal Amount of Certificates of any one 

Series shalJ.. be limited to the unpaid aggregate Principal Amount of . · 

Notes comprising· the Trust to.which .such S~i~s.relates.as of the. 

· Date · of ·Issuance (except that . Certificates may be . i!3su_ed upon_ 

transfer .of. or in exchange for., or in lieu of other Certificat_es 

.pursuant. to· the: terms.·of th:l.s Agree111entl ... 

The Ce:t-tificates shall be.known.and designated as .. the ''Section 

~OB Gove:rnment Guaranteed Participat;i.on Ce.rtificates, Se;r;l.es HIJI? ... 

J..9 __ ., Guaranteed. by ,.the Secretary of .. Housing. and Urban 

Development,.• whicll designation shall include .an appropri!'lteJ>er.ies 

designation or designatibns, and the .. year of the J?ate of Issuance . 

thereof. With respect to .each Series, .. the. Trustee shall, except a.s . . .. . ., . ·. . . . . ;,_· ... 

prOvided. in Section .5. 03, i~:;sue a single, .separate . Certificate foX: 
. . • . ' 1 . . 

each Principal Due Date specified in all .the Notes hf!l4 in .the 

:related Trust, which Certificate shall also specify the aggregate 

of all Principal Amounts due on the Notes to which such Principal 

Due Date relates and the Pass-Through Interest Rate applicable 

thereto. 

lJWDC/lDS.U/1147011l0043/63DS llliUJllf 31. Jllll.S 3 0 
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· Certificates of separate Series may differ, as between such 

Series,· 'ih respect of any of the following matters, ·subject to the 

terms of this Agreement: 

(~) The designation ··of the'' Certificates of-the Series .... 

(which shall distinguish the· Certificates of such Series frdm 

· · thC.se of all other Series) ; 

(2) The aggregate Original Principal . Amount of . the. 

ce:ttificll.be~ of such Series; · 

{3) The Principal Due Dates -of the Notes to which such· 

Series relates; · • 

' (4) The Date of Issuance and the Pass-T~ough, Interest 

Riit~s wlth respect to the Series;. -and :··· · . '-·· ·.''' ·. 

(5) Optional Redemption and acceleration. provisions !i~ · ... 
. . .. ) . any. 

SECTION 's. 02. ' Certificates: Execut:ion .. Au.thentication and. 

Delivery.· Certificates shall ·· be executed on . behalf of the 

Secretary by an· Authorized Officer of the Trustee as agent for the 
~ . .. . . 

Secretary under ·the Trust-ee'·s· seal· reproduced there~m. .The. 

signatures of any such AuthoriZed· Officers on the Certificates lllaY 

:be manual or facsimile. · No Certificate shall. be entitled to any 

benefit under this Agreement, or::be valid for any purpose, unless. 
I 

th~re app~ars thereon a certificate- of authentication substantially 

in the fortii provided· for in 'EXhibit ·A ·hereto .executed by ~ 

.Authodzed Officer of the Trustee by manual signature· and dated. as 

llWDCIID5.1S/11470!0004J/63DS Janowy 31, 1995 3l. 
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of ·the date of such: execution,. and such certificate .of 

authentication upon any.Certificate shall be conclu.sive evidence, 

and the only evidence, that such Certificate h;1s been duly 

executed, !luthenticated. and· deli ve;red hereunder. . .. Certificates 

:bearing the manual or f·acsimile . signat\lZ'eS .. of persons who were at 

any time the duly Authorized Officers of the Trul!ltee shall bind. the 

Trustee, notwithstanding tpat.such iJ:1.dividuals or. any of, them have 

ceased to hold such offices prior · to • the · •. delive:r:y ... of . the_ 

Certificates to· Certificateholders. 

SECTXON 5. 03. Registration of Transfers and .Exchanges of 

Certifica'tes 1 ·Denominations ..•. The Trustee shall be the registrar of 

the Certificates for the -purpo~;e .of registering Certificates .and· 
. . . . ~. ' 

\ 
J 

malntairting• a record of any transfers and. exchanges of Certificates r:) 
as herein provided. The Trustee shall cause to be kept. at the· 

o:ffice ·Or.agency tope .mai.ntained in. accordance with the provisions . . . .. . . ' . 

of Section 5. 06 hereof,, ,a. Certificate Register in· whic;h, subj e.c:t to 

such reasonable· requirement.s as -the Trustee. may pres.cribe, .. thE!. 

'TrUstee shall provide·· for .. -t-he registration of each Serie~; an,d, of ... . ' . . . . 

transfers and exchanges of Certificates as .. herein provided. . . ,. ~ ·. 

The •Certificates shall, subject to this Se.ction 5.03, at_ all. 

times :remain registered. in the name of DTC or .its nominee and, a,t; . 
I 

all times: (i) regis-tration thereof may not be transferred.by the 

Trustee except to a successor. depository o.r to .a nominee. of DTc or 

a ·successor depository;; . (ii). DTC shall maintain book-entry record~; 

liWDC/IQS.15/l1470J00043/630S J...,..IY 31. 199S 3.2 
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with respect to the· Certificate. Owners .and with respect to 

ownership · and transfers · of beneficial interests in the 

Certificates; (iii) ownership and transfers of registration.of thE! 

Certificates . issued in book-entry form on the books of Dl'C shall be . . . . . . .. ·-: 

governed by applicable rules established. by DTC, and the rights of 

Certificate · Owners shall be governed by applic:able law and. 

agreements between such .certificate Owners and DTC, Depp~itory 

Participants, · and· indirect participating firms; (iv) DTC may 

collect its usual and customary fees, charges .and expenses from its 

Depository .Participants; (v) the Trustee shall ~eal with DTC; .as, 

authorized . representative o·f t):le Certificate . Owners ,,,pf .. t.he 

Certificates for all purpose~; including the making of paj'!ll~nts du,e 

. on the ceirtificates and exercising the. rights of Certi:f:icat;eho.lders. 

"Under this Agre.ement, a,nd requests and .directions for and votes; of 

such :representative .shall not pe deemed to be inconsistent if they .. 

are made· ·with respect :to different Certificate Owners; (vi) .the 

"l'rustee may rely ;md shall· be . fully protected in relying upon 

information furnished b.y . DTC with respect . to its Depository. 

Participants and furnished by. t):le Depository Participants with 

respect to indirect participating firms and persons shown on the . . . . . ; ... - . 

books. of .such indirect participating firms as direct or indirect 
. . ·- . . '·'··-

r 
Certificate Owners; and (vii} except as providt;'d in this Sectiot1 

5•.03, Certificate owners shall not be entitled .to certificates for 

the Certificates, 
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All transfers by Certificate owners of beneficial interests in · 

the· Certificates shall be made in accordance .with the procedures .. 

estilhlished by the · Depositor}' •Participant .. or brokerage firm .. 

:representing such Certificate owner. Each DepositoryJarticip~t .· 

shall transfer ·:only beneficial interests in the Certificates of · 

Certificate oWners it represents or of brokerage firms for which it 

acts ·as agent in accordance with DTC's ·normal procedures. Ex<::ept-·: 

as pibvid.ed herein; the Trustee shall have no duty .to monitor <>i· .·. :· 
:restrict the transfer of beneficial interests in the Certificates' 

and shall:: have no.·liability for any such transfer, including any . · 

transfer'made thic:iugh the book-entry facilities of DTC or between 

or aiilong "Depository' Participants or certific_ate ·Owners, made.: ·in · 
. _;. ·( . 

violation . o'f applicable restrictions . ·set- forth herein. The .. 

Secretary, the Trustee and any paying agent will not • have any 

:respbrtsibility or liability for arty aspect -of •the' records rdating .· 

to c;r·payments made oh: account of beneficial ownership interests ·in 

a ce:i-tifica:t~ or for inaintairiing~ supervising or reviewing.)my· ·­

:records relating to such beneficial ownership interests. 

1f ( i) ' the· Secretai:y or DTC advises the Trustee in . writ'ing ' 

that DTC is no longer willing/ qualified or able to properly: 

discharge 'its responsibilities as depository, and the Secretary. is.·. 
r 

'llllable to locate a qU.a:lified successor,' .'(iil the Secretary at his. 

option advises the Trustee in writing that he elects"to terminate 

the book-entry system through DTC or (iii) Certificate Owners . 
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::repr~seriting not· .less · than 51% of the. aggregate. voting righJ;s ,_ 

allocated to the Certificates together a_dvise the Trustee and DTC ,,_ .. 

through the . Depository Participants in-.· writing that the 

continuation of a book'-~try system through DTC is no llmger in .the.· .. 

he~t iriteres ts of. the Certificate OWners., .the Trustee shall no.tify .. 

all· certificate OWners, through DTC, of the occurrenc:;e qf any such, __ 

ev~nt and . of the availability of . Def:initiv~ Cer_tificates to 

certificate .owners ·requesting. the same. Upon surrender to the 
- . . ·-. . -... 

'Triistee of ·the related. Ce:r.tificate~;, by DTC, accompanied by 

:registra-tion . instructions !'rom DTC for . registration, the Trustee 

sha::ll isiue the Definitive Certificates .. Jfeither-.the Secretary nor:. _ 

the 'Trustee shall • be liable .. :for any delay . in deliyery of :: s~c;h< 

ins·tructions and ·may conclusively rely on, and, shall _be ,protected . . ,. . . .. ,· 

in relying on, such. instruc_tions, · Upqn the issuance .. of Definitive 

Cert'ificates. all references· -herein to obligations imposed upon or 

to be performed by DTC sball b_e deemed to be imposed upon and .· 

:performed by the Trustee, to the. extent applicable- with respect to, __ .. 

such .•Definitive Certificates; and the_ Trustee shall recogni~e the . 

holders . of the· Definitive certifica-tes. <l.S 

hereunder • 

Certificateholders .. . . . . . . ' . ; 

. ·Unless Definitive Certificates are issued in accordance with 

this· section 5;03, the Certifi.cates for ea,ch Series shall be 

initially registered .in the name- .of DTC:: or it.s nominee .• .and shall 

be evidenced by a single global Certificate for each Maturity Date 
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substantially in the form set forth in Exhibit ·A hereto, with such 

appropriate insertions, omissions, substitutions ... and other. 

variations as are required or permitted by this- Agreement or the_· 

:form of Certificate attached hereto; or as may be necessary or 

desircil::ile to reflect the varying terms of different Series; and may. 

llave such letters, numbers or other marks of identification and.·. . .. .· 

such legends or endorsements placed thereon as may' consistently ' . 

:herewith and with such form of Certificate, be required to comply· 

-with the rules of· any securities exchange on which the Certificates . 

may be listed, or as inay, consistently·. herewith and with such form· 

of Certili.cate, be· determined by the. Secretary, as ·evidenced.by the 

execution of such Certificates in accordance. with Section.S.02. 

·The Certificates shall·, on original issuance, be. issued by the . 

Trustee as agent for ·the Secretary ·through the book-entry:.· 

:facilit-ies · of DTC · and shall be executed, authenticated and ·· 

delivered by the Trustee to or upon the· written order of the 

Underwrit-ers ·as specified in Section 2.03; upon· receipt by tP.e 

Trustee of the Notes comprising the Trust to .which such Series · 

:relates, · the related Guaranty and · the Supplement to the Trust. 

:Agreement as specified in Section 2. Ol. .hereof and such other · 

documents · as the Trustee · may reasonably request and upon 
I 

establishment of the related Certificate Account.· The face amount · · 

of each Certificate shall represent l.OO% of the Original Principal 
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· Amount thereof~ · .. Each such Certificate· shall· bear ·the following 

·J.egend: 

';;· 

"Unless this Certificate is presented by· an . • 

·authorized representative of The Depository ""Trost 

Company; a New York cori>orat'iori ("DTC"), i:::o the Secretary. 

· or its agent for registration' of· transfer,· exchange.;·- :o:t · 

payment, and any Certificate issued is registered in the. 

n~~e of cede & Co. or in such other riame as requested by 
an authorized represen.'tative of PTC (and any payment is ·- · 

made to Cede & co. ·or to· such other' entity ·as is 

·requ~sted by an authorized-- representative_ of 'DTC)', ANY · -- -· · · 

TRANSFER~ PLEDGE OR OTHER USE HEREOF -· FOR VALUE -OR 

OTHERWISE' BY OR TO ANY PERSON IS WRONGFUL inasmuch as the -. 

registered owner hereof. Ced.e & Co. I has- an . ·interest . 

herein." 

Subject to the preceding paragraphs; upon· surrender --for 

registration of transf:er of any Certificate of· any Series at. 1;:he 

off:it:e or agency of the Secret-ary maintained. for such purpose 

prirsuant to Section'S.06, theT:tustee shall execute on-behalf of' 

the Secretary, authenticate and deliver, • in the name .of the· 

designated transferee or transferees, anew Certificate of the sa\ile. ,. 

Series, Maturity Date and Pass-Through Rate, in denominations--· 

authorized hereunder, of a like· aggregate Fractional Undivided 

:Interest; 
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At the .option -of Certificateholders,. Certificates. of any. 

Series may be exchanged for other Certificates, as applicable, of 

the same Series of authorized denominations of like tenor 

(including_ Maturity Date and related Pass-Through Inl=erest Rate) 

and aggregate Fr_actional Undivided Interest upon surrender of the. 

:related Certificates to be exchanged at any such_ office or_agency. 

"Whenever any Certificates are_ so surrendered f.or _exchange, .. the 
.;.1.•. 

"trustee shall record in the Certificate Register the Certificiites, 

as applicable,, ~hich the CertificatehCillder is entitled. to receive. . . . . . . 

:Every Certificate presented .or .. surrendered for . registrat~on. of 

transfer.'or exchange shall be duly endorsed by, or be accompanied 

lly a wri-t·ten ·instrument of transfer or aut.horization for exchange 

.in forni ·. satisf<:~ctory to ·the Tr\lstee duly executed by; .. the ._ ) 

certificateholde:r;- thereof or his .. -_attorn.~y . duly authorized ·.in 

-writing. 

A service . charge equal to a reasonable . fee of the, T;rustee 

shall be charged . t;o the Person presenting _the :certificate fol:' _ . 

transfer .or exchange upon any registration of transfer or e:xcha:':lg¢, · 

of such -Certificate, and the .Trustee may require: payrne,nt of a, ~urn 

sufficient to : cover any tax . or governmental charge that. may be . 

imposed ·in · COJ:UleCt:ion · with any transfer or . exchange . of .. a.· 

Certificate. 

All Certificates surrendered for payment, registration· of . · 

transfer or exchange shall be cancelled by the Trustee. in 
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· acc6rdance with its standard procedures. ·· ··-All such· cancelled 

Certificates shall be. forwarded to the Secretary by the Trustee, ··. 

:froin time to time. 

"·· As long as DTC is ·the sole · Certificateholder; certificates. 

:having the same Maturity Date shall be. registered as a .. single 

Certificate. De-finitive Certificates issued under: Section 5.03 

herein shall be· issued in such denominations as the.Secretary and. 

the-Underwriters shall ag'ree and as•a:te administratively acceptable: · · 

to the' Trustee. The· Certificates shall be dated the date :of their 

autllentication: and shall- he numbered . in such manner as shall :be· 

· · approved :'by the Trustee. 

SECTI:ON 5 . 04 . Mutilated, Destroyed. · . L6s·t . :··or .. ·Stolen 

Certificates. If (i) any mutilated Ce-rti-fiCate is surrendel:'ed· to· 
. -~ 

the· Secretary · or the Trustee-, -or :the' Secretary and the. ·.Trus.t:,ee., -

:receive evidence to their satisfaction of the destruction, lo.ss or 

theft ·of any Certif-icate, and (ii) there· is· delivered .. to -t:he; :· 

Secretary and -the Trustee :such· security or indemnity as. may ·be­

:re~red by either or both of them to save .. each of • them harmless:, · 

then, in •the absence of notice to ·the Secretary or the Trustee· that .. · 

such 'Certificate has· been acquired: by ·a bona fide purchaser~ the.· 

Trustee shall execute on behalf of the Secretary, authenticate and_ 
r 

deliver; in · exchange · for . or ·in lieu _of · any such mutilated, 

destroyed, lost. or stolen certificate, ·a new Certificat.e of the 

same•·series and of· like t·enor and Fractional Undivided Int.erest. 
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'Open the issuance of any new Certificate- under this Section, the 

-:rrustee may require the payment of a sum sufficient to cover .any 

tax or other governmental charge that may be imposed in relation 

tllereto and any other reasonable expenses connected the't"ewith. Any 

duplicate Certificate· issued pursuant to this S.ection . shali 

constitute complete and.ind.efeasil:lle evidence of ownership in the.· 

':I':rust; as if originally issueQ;, whethe.r or not the lost, stolen qr .. 

destroyed Certificate shall l::!e found at any .time. 

'The provisions of this. Section are . exclusive and shall 

p:recl.ude .. (to the.extent lawful) all other rights and remedies ~it:h 

:respect to the replace~ent or payment of mutilated, destroyed, . J.qst 

or stole.n Certificates. 

• .SECTJ:ON 5 • 05•. Persons Deemed Owners. Prior to due 

presentation of a Certificate- ·for registration of transfer, .the 

Secretary, the ·Trustee· and any agent of the Secretary .or ·.the .. 

"Trustee may .treat the Person in whose name any certificate is 

:reg~stered as the .owner of such . Certificate · for· the purpose of.: · 

:receiving distributions pursuant to. Section 4 .Ol. hereof an.d for all 

o'ther purposes whatsoever, .and neither the Secretary,. the T~stee · 

nor. any agent of the Secretary or the .. Trustee shall be ;;..ffected by . ·. 

notice to-the contrary. 

SECTJ:ON 5; 06. Maintenance of Office or Agency. The Secretary. 

will maintain a des'ignated office or agency where Certificates may 

be surrendered for registration of transfer or exchange and where 
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:notices and demands to . or upon the Secretary in re~pect . of . the 

Certificates and this Agreement may be served. The secretary 

i:nitially appoints the Corporate · Trust Office of the. Trustee ~~ · . 

such., office for said purposes. The Secretary will give prompt 
-: .. 

~itten notice to the Trustee of any change in the location of any 

such office or agency. 

ARTJ:CLE VI 

THE CERTIFICATE GUARANTEE 
.': 

. / 

SECTION 6. 01.. C~rtificate .Guarantee. In addition td the · 

Secretary's guar~ntee of the timely paynlent of the principal of' and.' . 
. : . '.' . ·. 

interest. on the Notes pursuant to the Guaranty; arid : in ' 
consideration for the purchase of the Certificates by Such 

. .· .. . . . 

Certific<~.teholders, the secretary also, by execution· of a 

Certificate Guarantee in the form attached hereto· as· Exhibit. A,'' 
·.;. 

Certificatehoider of · a . unconditionally guarantees to each 

Certificate exe~uted, authenticateP, and deliv~red by the otrusteE! . 
the·· due _and timely ~aymei1t ()f all distributions· payabie . with· .. 

:respect to such Certificate when and as· the s~me shall become due·· 

and payable according to the terms of such Certificate and of this ·. 
' -· :": .... 

·Agreement. 

The Secretary agrees that its obligations under . ; th~ ·.· 
Certifica~e Guarantee shall be ~nconditional, irrespective of the'· 
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,r,Liidity, regularity or enforceability of such Certificate or this 

Agreement, the absence of any action to enforce the same, any 
. . .. 

waiver or consent by the.certificateholder of such Certificate or 

by the Trustee with respect to ~y pro~isions thereof or of thit;. 

Agreement, the recovery of any judgment against the Secretary or 

any action to enforce the same or any other circumstance that might 

otherwise constitute a legal or equitable discharge.or defense of· 

a guarantor. The Secretary hereby .waives diligence, presentment, 

demand of payment, any right to require a proceeding first against 

a 'Trust, protest or notice with respect to such Certificate and all· 

aemands whatsoever, and covenants that this Certificate Guarantee 

· wil:l. not be discharged except by. complete performance of the 
··.'. 

obligations contained in the Certificate an:ci in the Certificate 

Guarantee. 
. ·:-;· :- ··,-

The Secretary shall be subrogated to all rights of the Trustee 

and of the Certificateholde:i:s to receive payments made . by the. 

:So=owers pursuant to the Notes in respect of any _amounts paid by, .. 

. the Secretary pursuant to the provisions of the Guaranty of . the 

:Notes. the. Certificate Guarantee or this Agreement. As long as DTC 

or its nominee shall be the only regi~tered Certificateholder, th~ 

"!l'rustee shall act as DTC' s agent solely for the purpose of . 

enforcing the Certificate Guarantee.' . W~th respect to Defi~itiv~ 
.. ,· .. 

Certificates issued in accordance with Section 5. 03, the Trustee . 

shall have no obligation . to request payments under or compel 

liWlX;/lOS.IS/11470/00043/6305 J .... ry 31. 1995 42 

131 



Attachment 3 

Refinance of CDBG Section 108 Loan · October 25, 2011 

payment by the Secretary of any amounts due to be paid under the 

Certificate Guarantee. 

SECTION 6 • 02. Execution and Delivery of Certificate 

Guarantees~ To evidence ··· the Secretary• s ' guarantee of the 

Certificates, the Secretary hereby agrees to execute a Certificate 

Guarantee, substantially in the form set forth in Exhibit A hereto, 

as appropriate, to be endorsed on each certificate executed on 

be'ha:i"f of the Secretary, authenticated and delivered by the 

Trustee. Each such · ce'rtificate Guarantee· shall be manually. 

executed on behalf· of the Secretary by an Authorized Official.. N.o 

Certificate authenticated and ·delivered·· by the · Trustee . hereunder 

sball be ~titled to the :benefits 'of ·the Certificate Guarantee 

'lllii~ss .Such c~rtificate shall have 'Emdorsecf thereon a certificate . 

Guarantee executed as aforesaid; 

· Certificate Guarantees · bearing the ·manual signatures. of. 

individuals who were atany time the dUly Authorized Officials of 

the Secretary shall bind the Secretary, notwithstanding that such · 

individuals or any of them have ce.ii.sed to hold such of.fices prior. 

to the authentication and del'ivery of 'the Certificates .upon which 

such certificate Guarantees are endorsed, 

The delivery of any Certificate by the Trustee, after the 

authentication thereof hereunder, shill constitute due delivery of 

the Certificate Guarantee endorsed thereon on behalf · of the 

Secretary. 
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.ARTJ:CLE , VI:t . 

RJ:GHTS AND DUTIES OF BORROWERS 

SECTION 'J.Ol .compensation and IndemnifiCation of Trustee. . . . . . . 

{a) ·)::a~:;h. Borrower shall pay the 'l'z:ustee an initial fee on the 
. . . . . . -· . 

Date o! Issuance as reasonable compensation for all services to be 

:rendered by it-hereunder and as paYJ;~~ent or. reimbursement for all 
. . : . . . . 

:reasonable. expenses and. disbursements (including the reasonable 

compensation and tl:l.e, expenses. and disbursements of its agents and 

·counsel and of <1-ll. ()ther persons not regularly in its employ) to be · 

incurred ;.bY the ,.Tz:ustee under the Agreement. The aggregate amo\mt 

of such fees from ,all ·Borrowers with respect to a Series of Notes 

sbaJ.l b~ specified in the Supplement to t.he Trust .Agreement :for the 

:related Series. The Trustee shall depo!;it such fee in a non• 
. '. ·. 

int:erest .bearing Fee )\.~;count est<~,blished for each Series, separate 

and apart· from any Trust and . from all other accounts of such. 

::So=ower ·and.· the Trustee and over which the Trustee shall .have 
·.-· 

exclusive. control. On an annual basis~ c.ommencing on the Date of 

:r.ssuance, the .. Trus1:,ee will deduct from the applic<J,ble Fee Account 

tbe compensation and reimbursements due hereunder for .such. year·. 

':I'he Secretary .shall also pay the Trustee any .. additional 

compensation .. and ,-reimbur.sement .. payable. to .. the Trustee pursuant to, 

the provisions of Sectic;m 3 .11. Upon the failure of any Borrower 
. . ' 

to fund the Fee Account as aforesaid, the Secretary shall fund the 
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Pee Account on behalf· of ·. such Borrower, which payment shall be , 

satisfied solely out of ·grants pledged by such Borrower to· t:he _ 

Secretary as security for repayment of the Notes (and related costs 

authorized by the secretary) pursuant' to the Contract';-· · 

(b) -The secreta:i:y hereby agrees: 

(1) to reimburse the· TrUstee upon its request for. all 

:reasonable extraordinarjr oUt"'"of-pocket expenses, disbi.irsemerits aild'-

·advances· incurred o:i made by the 'Trustee· in accordance with any 

:prevision of this Agreement <including the reasonable compensation 

and expenses and disbursements of its agents, attorneys and'·coi.insel 

and of all :persons not regularly in its employ), except any such 

expense, disbursement or advance.- ali;' ·may be attributable to its 

gross negligence, willful misconduct ·'or bad faith; and 

(2) to indemnify the Trustee for, and to hold it 

lla:rmless against, any loss, liability or exE>ense inc.ut-rea;· ·without 

bad faith, 'lidllful misconduct or gross negligence·, on its part 

arising out ,. of or ·in . ' connection''. with ' ·the -acceptance oi:" . 

administrati6n of this' Agreement or -the Notes, including the costs'·­

and expenses ·of defending itself against any claim or liability in 

cOxinection with· the exercise or performance of any of its powers or 

duties hereunder: The Trustee shall notify •the Secretary •promptly 
I . . 

of any C:laim:for-which it may seek indemnity'under this Clause -t:t), 

The· Secretary shall· defend the claim' arid ·_ the_ Trustee shall· ·· 

cooperate in the defense. The Trustee may have separate counsel 

l!WDC/105.15/11470100043/6305 1l111W)' 31. 1!195 45 

ri- J, 
134UJZ~-



Attachment 3 

Refinance of CDBG Section 108 Loan October 25, 2011 

with !;.he consent . of the ·Secretary and the Secretary will pay the 

:reason~le .fees and expenses of such counseL The Secretary need 

not pay fo:z:: any settlement.· made without its consent. 

The obligations of the .Secr~tary under this Section 7. 01 (b)· 
' ........ ·- --

shall be payable solely out of_grants pledged by the applicable 

Ilor:rowers to the Secretary as-security for repayment of the Notes 

[and r.elated costs authCirized. by .. the. Secretary) pur:;;uant .· to the . . . . . ···- -,,,.. . . . . . . . ,. . . 

applicable Contracts. ··.The ·obligations of the Secretary under this . . . . . . . . ~. . . ' . .. . .· . 

Sectic:>n. 7. 01 (b) shall survive. the satisfaction and discharge of 

this Agree!ment. :, ,. 

Ali.TJ;CLE VJ::p: 

: . CONCERNING ~ TRU~TE~ . ·. 

_SECTION 8.01 .. Duti!;!s of Trustee. The .. Trustee herebr, accep~f1·. 

the tru_sts impos.!!d upoll-. it by this Agreement and undertakes tp 

perform such_ duties and only ,such duties as are _specifically .se.t, 

forth :in~ this ·Agreeme.pt .. ·· '!'he Secretary hereby designates .and 

appoints ·the . Truste!!, as . its ... agent for the pul:Jl.ose . of . ~ssuing, on, 

behalf of the Secretary, the Certificates. of each Series. .The. 

'Trustee hereby accepts such designation and appointment and agree!>,. 

to is51;1ethe pertifit;:?J,tes of each sbries iiJ. its capacity as agent, 
I, ' , . . ' . . 

for tll.e secretary .and pu,rsuant to .the t.erms. and provisions of this .. 

.Agreement. 
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EXcept upon compliance ~ith the provisions of Section 3.10, 

:none of ·the · Notes or any · other instruments or documents 

constituting a part of any Trust shall be delivered by the Trustee 

to i:he secretary or otherwise reieased from the possession of the 

'XJ:ustee. 

No proviSion of this Agreement s:hall.be construed to relieve 

the Trustee from liability for its own negligent action, its own 

negJ.igEmt failure to act or ·its owri · willful misconduct or bad 

.faith; provided. however, that: 

. (i). The duties and obligations of the Tritstee shall be 

det~ned solely by the eXpress provision. of this Agreement, 

· the. Trustee · shall riot be · iiable except ·. for negligence or 

willful·. misconduct : in . the· ·performance · ot such· dutieS and 

obligation~ as a~~ speCifically set forth in this Agreement, 

rio impl'ied covenants or obl-igations shall be read into·this 

Ag:teement against the Trustee and, in the absence of bad faith 

on the part of the Trustee; the Trustee tiiay conclusively rely, 

. as to tlle truth and acciu:'acy of the statements and contents 

and the correctness of the opinions.ex]?ressed therein, upon 

any certificates,. opiniori:s,. :tes6lutions, statements, reports, 

documents, orders ·or other instruments furnished to the 

Trustee . arid conforming· to the re'guirements of· this Agreement; 

(ii) The Trustee shall not be ·personally liable for an 

error of judgment made i:tt good faith by an Authorized Officer 
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.or Authorized Office~s. of the Trustee,, unless it shall be 

proved that tlle Trustee . was negligent in. ascertaining the 

pertinent facts; and 

(iii) . No .provision 9f this As.:;:_eement shall require the 

Trustee to expend or risk its own funds or otherwise incur any. 

financial liability in the pe;rformance of any of its duties 
. . . I 

hereunder, or in the exercise of. any, of its rights or powers ... 

· SJ;:CTJ:ON .8.02. Certain Matters Affecting the Trust_ee. Except 

as otherwise provided in Section 8.01: 

(i) The Trustee may rely and shall be protected ?.,n acting 

or x:.et:raining_from act;ing upon any resolution, certificate of 

an Authorized Offic;:ial,, ,cert?-ficiite of auditors or any other 

ceitii;icate; statemellt• ;inst.%'\Jment, opinion (including an oral 

opini~n or advice of .its co~~;el> ., .;report, notice, request, 

.. consent, order,· apprii;i.sal, bond or other paper or document 

· believe.d by it to . be genuine and t,o have. been signed or 

presented.by the.prope;: partY orparties; 

. (ii) The Trustee .. may co11sult with its counsel and any 

· ,opinion of such co~sel, whetP,er ora! or written, shall be 

full and co111plete authorization and protection. in respect of 

·any action taken or suffered. pr omitted ;by it hereunder in 

good faith and in ac;:cordance wi~h. such opinion of counsel, and 

the ·Tru.stee shall . not. be required to take any. action in 

violation of law or .any action which would, in its reasonable 
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·. determination, expose it to any fine or penalty imposed by 

law; 

resolution, certificate, .stat;,eme.nt,. inf;,truml'mt, opinion,. 

report, c.uotice, ··consent, order, ,approval, OJ; .other paper o:z::. 

document; 

:(.viL Any request o:r; direction. of the Secretary ._l:'eferred to 

herein -shall be sufficiently evidenced. if. sign,ep. py ai1. 

···Authorized Official; and 

(vii) · Whenever in the admini.stration o.f this Agreement tlle · 

' . Trustee: shall .deem. it desir<lble that a matter be. proven .. o.r 

est<lblished. prior to taking,, suffering or omitting any action 

·hereunder, the Trustee (Jlnless other evidence be herein 
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specifically prescribed) may, in the absence of bad faith on 

its part, rely on a certificate of an Authorized Official. 

·sECTION 8.03. Ttustee Not Liable for-certificates orNotes. 

The recitals contained herein and in the Certificates_jother than 

the certificate. of authentication on the Certificates) sh!!ll be 

taken as statements of the Secretaey, and the Trustee assumes ·no 

responsibility for the correctness of the same. The Trustee makes 

no representations as -to the · validity -or sufficiency ·of this 

Agreement, the Guaranty, the certificates, the. Cert-ificate 

Guarantee or of any Note or related document and shall not be held 

J.iahle 'fc:i·r any defect in any portion thereof. The Trustee shall 

not 'be accountable (a) for the use or application (i) of any of the 

CertifiJates after issuance in accordance with this Agreement or 

{ii) of the proceeds ·of such Certificates . -after :.distribution to 

Borrowers in aci::ordarice with this Agreement or (b) for the use or 

application 'of· any funds ·paid to the Secretary in respect . of any 

Note. 

SECT:tON 8 ~ 04. Eligibility Requirements for Trustee. The 

'l'rl.i.stee hereunder shall at all times be a.corporation having its 

principal office in the State of New York and organized· and doing 

business under ·the laws of such State or the United_ States of 

:America, 
.. . . i 

authorized under such laws to exercise corporate trust 

powers, having a combined·· capital and surplus of- at:. least 

· $J.OO, 000,000 and be subject to superVision or examination by 
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Federal or State authority; · :tf such corporation-publishes reports 

of condition at least arinually, pursuant to law or the requirements· 

of the aforesaid supervising or examining authority, then for the 

:puxposes of til:i.s Section, the coinbined capital and surplus of such .. · 

coxpo:tation shall be deemed to be its combined capital- and surplus 

as set forth in its most recent report of condition so published. 

In case at any time the Trustee 'shall cease to· be· eligible in . 

accordance with the provisions of. this Section; the • Trustee shall _­

:resign immediateiy in thE! ina~er and with the effect specified in 

Section 8.05. 

sEcioJ:oN 8 .os·. Resignation and • Removal of the_ Trustee. 

subject to the further provisions of this section a ,os; the Truste_e-
. ' 

may resign at any time and be 'discharged £:rom its dudes as: Trustee. 

l:tereunder by giving at least 60 days• prior written·notice of such. 

:resignation to the Secretacy and specifying the date on which such · 

:resignation is to take effect,· ·and the Trustee may be .removed by 

th~ Secretacy .;_s the Trustee at any time, with or without. cause, _by 

!i'i~ing at least five (5) Business- Day.il• prior written notice. o_f_ 

such :removal'delivered to the Trustee and specifying·the date on 

which such removal is to. take effect, ·Upon any such resignation _or 

:removai, · the Secreta'ry may, without other formality than 
f 

appointment and designation 'in writing (a copy. of which written 

instrument shall be promptlyprovided to the. resigning or removed 

Trustee), appoint a successor trustee and agent, provided that·.such 
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successor trustee and agent shall be eligible under the provisions 

of Section 8. 04 . Any succes,;;or trustee. and agent appointed as 

provided herein shall .execute,· acknowledge and deliver to· the 

secretary and to its predecessor trustee and agent ~instrument 

accepting s.uch appointment hereunder, and thereupon the resignation· 

or removal of the p:r;edecessor trustee and . agent shall become 
. ' ' ' . - ': ·. 

effective and such .successor tr,u~tee, and agent, without .any further 

act~ deed or conveyance, ·shall becc:>me fully vested with all the 

:rights, powers, duties and ,obligations . of its predecessor 

hereunder, with like effect as if originally named as trustee and 

agent herein.. Upon acceptance by su!=h successor trust~e-, of its 

appointment hereunder or in .the absence of such an appointment upon 

) 

.. . . ',., 

the eff'ective date of the res.~gnation or removal as specified in :: J 
the·applicable notice referred to.above (or, if the notice does not 

. - . . . . 
so specify. the eJq>ira.tion ·Of the 60~ or 5-day. period referred to 

above), -·the· Trustee. shall deliver all of the Notes . and other 

property constituting. the Trusts then, in, its custody to. such 

successor-trustee (or the.Secretary, i~ no successor .trustee has 

been appointed)· against receipt by such successor (or the. 

Secretary,, if no successor trustee, ha,s been appointed), including. 

without limitation, by.transmitting to such successor trustee (or 
r 

the· Secretary, if no successor trustee has been appoiJ1,ted) for 

deposit ··into .. succeJ?sor accounts ... establis.hed by the. successor 

trustee. (or the . f:lecretary, if no successor trustee has been 
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appointed) , all funds in or otherwise to ·the · credit of the 

certificate Accounts, and the Trustee shall otherwise release, 

assign and deliver to such successor trustee (or the Secretary, if ,~ 

no successor · trustee · has beeri appointed) all othex:-. property 

constituting the TrUsts in its possession, and effect a transfer of 
. . 

suCh property in such manner and pursuant to such instruments as. 

the se=etary shall reasonably request. The Trustee shall likewise · 

deliver at such time to· such successor· trustee • (or the Secretary, 

.if no successor h~s been appoizited) all moneys deposited into any. 

Fee .Account in respect of· any ·outstanding Series upon ·payment· of . · 

.its charges in accordance with this Agreement, the Certificate . 

ll.egister and ali related records and documents in'its possession, 

The Trus~ee shall not' b~ discharged from .its duties. or o!Jligations ,. 

hereunder following its resignation or removal until sUch property. 

has been delivered to such successor and transferred, as• provided. 

above. 

SECTl:ON 8. 06. Merger or Corisoi:ldation of· Trustee. Any 

corporation into which the Trustee 'may be merged or. converted or 

with which it may be consolidated, or any corporation resulting 

from any merger, conversion or consolidation to which the Trustee 

shall be a party, or any corporation succeeding · to all or .. 
. ,. . 

substantially all the corporate tru'st business of the Trustee, ... 

shall be the . successor of the ·.Trustee hereunder, provided such. 

corporation shall be eligible wider the provisions of Section 8.04, ·•· 
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without the execution or filing of any paper or any further act on 

'the part of any of the parties hereto, anything herein to the 

contrary notwithstanding. 

SECTXON 8.0?. Trustee May .Own Certificates. The Trustee in 

S.ts .individual or any othl!r capacity may become the owner or 

;pledgee of certificates with th~ same rights it would have if it 

were not Trustee. 

· SECTXON-,.8.08. ·Fidelity Bond or Insurance. 
. .. ~· _., . 

The· Trustee shall 
,, ,: .' 

obtain a . fidelity bond. or insurance in such amounts as the 

Secretary determines to be necessary to protect fully the interests . . . . 
.. ·•. .•'-·· .. 

of the United States Gove:z;:nment against losses caused by or 

:resulting from any actions of the Trustee, its employees or its 

agents. ! · In no event shall the Trustee~ s boriding limits be less' { ) 

'than $~Oo,ooo,ooo· c:>r its _first c:).ass. mail insurance coverage be 
__ ,. 

less than $250,000. 
. '~ 

AR.TXC:LE XX 

~ERM:INATXON OF TRUST liND. FX~ .. PA~ OF CERT:IF:ICATES 

. ! ·- · ... 

SECTXON 9. 01_. . .Termination. The respective obligations and . 

:responsibilities of the Secretary and.the Trustee created hereby 
. : .... 

with respect to any Tzu:;;t (other 'than the obligation of the 
. · .. -

Secretary and the Trustee. to make payments to Certificateholders as 
. . . ' . . . . ' 

hereafter set forth) shall terminate upon the final payment of the 
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J.ast':remaining·Prineipal Ariloimt, together with.accrued and unpaid 

interest thereon, whether on the Note Payment Date immediately 

preceding the ·related Principal Due .. Date, upon. Acceleration 

:Payment, . upon •payment ·With respect to an optional Redemption or 

~pon payment from a Defeasance Account. 

SECTJ:ON 9. 02. ·. · Final Payment ·of .. Certificates. · (a) With · 

:respect to any Certificate.with respect to .which final payment is 

due to an Optional Redemption· or an Ac.celeration Payment, t;:he 

Trustee shall·give notice to each Certificateholder of such final 

paYI~~ent, · speelfying . · the date· en· · or . after which each 

Ce:rtificateholder rnay present and surrender their Certificates for 
. . .. l 

. :. ·.;.:. 

paym~ht 'and·' eanciel-lation at .the office, ·of the, paying "hgent: ,, ' 

:mailitas.ilea pursuant· to·.'Section 4" 03, such: final paymellt to. be made .. 

on1y'uJ?on ·such presentation and surrencl.e+, The. ~ate of ~urrender 
-~.-· .·• ·. 

specified in such notice shall be the Distribution Date next 
:,~· 

:following the Note Payment Date to which such final payment 

:relates. Such notice shall be given by the Trus.tee by letter to 

such Ce:rtificateholders .. ('l)'ith .a copy. th,eJ:eof to the. Secretary) 

mailed not later than the fifth Business Day subsequent to the Note 

:Payment Diil.teto which such final:payment relates, provided, that 

the ·Trustee has received timely notice frpm the Secr~tacy as 

provided iii Section 3;03,· if any, r~~ating to S\lch final pa:rmen~. 

The' Recor'd Date shall not. be ,effective .with respect to any final 

payment ·made in accordance with this par:agraph. 
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(b)· If· final payillent of. a Certificate · shall be due on.:· the 

Eaturity Dat~ in the absence of ·any earlier Optional Redemption· or 

:AcceJ.eration Payment, no notice need. be given and final payment 

will be wade from the Certificate Account on the Maturity.Date upon 

:Presentment and surrender of the related Certificate at the office 

of the paying agent maintained pursuant to s~action 4 . !13 • 

(c) The Trustee shall notify ·the. Secretary of any moneys in 
.. ·. ·.: 

the Certificate Account · which shall remain unclaimed by any 

Certificateholder entitled to receive the same for six months after 

the Distribution Da:: .'..lpon which such final paymf!nt. was due. such . 

.. ~claimedofunds may be paid to the Secretary upon written request; 

signed by an· Authorized Official; and the Certificateholders shall, , 

thereaft!er look only to 'the Secretary for payinent of such <J,mounts, ) 

and all liability of the Trustee_with respect t;o such amounts shall 

thereupon cease; 

ARTJ:CLE X 

.MJ:SCELLANEOUS PROVISJ:ONS 

SECTION 10.01. Amendment; This Agreement.·.may be. amended .. in 

-writing from time to time by the Secretary and the Trustee, without. 

the consent of any of the Certificateholders or the Borrowers;. 

"Qrovided, however, that no sllch · amendment shall, without the 

consent of the Certificateholder of such Certificate, reduce in any 
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mcumer the .!mount of; or deJ:ay the timing of, .payments received on 

:Notes, including Guarantee Payments, which are required to be 

distributed on. any Certificate' Ii:r executing, or. accepting the .. , 

additional trusts . created . by, any amendment permitted by. thilil .. 

.Section 10. 01 or the modifications thereby of the trusts created by .. 

thl.s Agreement; th~· Trustee shall be entitled to receive,·. and •·. 

(subject to Section 8. 01) shall be fully protected in relying upon, .. 

an Opinion of counsel statiri~r' that the execution·: of• such. amendment 

3.s authorized or peifuitted b'y this Agreement. The Trustee .may, };)ut;.. 

shaii not be. obligat~d to; enter into any such amendment .. affect;:ing .• 

the' Ti:-ust~e' s' ~Wn rights, immunities or liabilities unde:r.,:l:his . 

:Agreeinent.or otherwise. ':;·.·., . ·.':' .. '· 

SEtT±ON 10.02. · Limitation ori Rights of certificat~holders. , . 

:As' .. p~ovid:ed' in each Certificate, the Certificateholders ' <g"§l .. 

~titled 'to the benefits· of this Agreement· to tne .full extent. 

:Provided herein; provided, however, .. that ·notwithstal'lding the 

:foregoing'. or . any other· provision· contained < herein•. '·()~ . in . any 

Certificate,. except as . specifically. provided herein•. tlle . Trustee 

.shli~i n'ot be· deemed.· an agent· or· fiduciary. for or on behalf of any •· 

Certificatehoider or any Borrower issuing a Note, .and t;:be Trustee . 

sha~l bhve.no fiduCiary duties.or responsibilities with•·refilpeci:.to 

~y such :Person, or any duty to take any actie>n with .respect. to any 

"Trust, except such duties and responsibilities as· are specificallr 

:PrcVided'herein. 
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The 'death . or . incapacity t>f any Cert;i.ficateholder shall not 

operate··to terminate this Agreement or any Trust,. nor entitle such 

certifieateholder' s legal repres.entati ves or heirs to claim an 

accounting or.to take any action or proceeding in any court for a 

:partition or winding up of any ~st,. nor ot;herwise affect the 

:rights, ·obligations and liabilities of the parties hereto or any of . 

tbem. 

NoCertificateholder shall. have any right to vote or in any 

:manner otherwise control the operation and manage1t1ent of any Trust, 

or tbe obligations of. the parties hereto, nor shal,l anything herein 

set forth, or ·contained in the terms of . the Certificates, be 

construed so as to constitute Certificateholders from time to time 

as partners.· or .. melllbers of . an ·association; nor shall .. any 

Certificateholder be .under any liability to a~J,y third person by 

:reason of · arty . action · taken . by tp!:) parties. to this Agreement 

:pU:rsuant'to·a:ny·provision hereof. 

No certi·f·icateholder is intended to have,_·· nor shall any 

Certificateholder have, . any right by virtue of any provision of 

tbis Agreement· to institute any suit 1 action or -proceeding in 

eguity or ·at law upon or under .or with respect to this. Agreement, .. 

SECTJ:ON'10,.03. Inspection of Documents by Certificateholders. 

The Trust.ee .. shall keep .a fully. executed .or conformed copy of. this 

:Agreement {together with .all amendments, supplements, waivers and . . . . . . . ' . . 

consents hereto) on file at its Corporate Trust Office and .shall 
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permit reasonable i~spection (and limited copying) to b~ made of 

this Agreement during normal business hours by any.· .. 

certificateholder or by its designee~ at such Person• s expense, 

provided that the Person purporting to be such Certificat:eholder or 

designee establishes his identity and capacity to the Trustee's 

·satisfaction. 

SECTION 10. 04. Governing · Law; Except for .the secretary• s 

rights and obligations · under the Act and • the Secretary• s. 

regulations · theretinder (24 .c. F .It. 570) , this· Agreement shall ·be. 

governed by, and construed in accordance with, .the laws of the. 

State of New York, and the obligations 1 rights and remedies of the 

:parti~s hereunder sha{l be d~termined in accordance with such .laws. 

, . SEciTioN 10. OS. • Notices.·· All demands, notices ..... and · 

coi!Ut1Uilications hereunder shali be in'writing and shall be. deemed .to 

have been duly given when and if' personally delivered at .or mailed,. 

by registered mail, postage prepiitid, (a) in the case of the, · 

Secretary, to the United States Department of Housing a.nd Urb~. · 

Development, 451 Seventh Street, S.W., Washington, D.C. 20410, 

Attention: Director, Financial Management Division, Office of 'the 

Assistant secretary for Community Planning and Development; or such 

other address as may hereafter be · furnished to the Trust.ee in. 

writing by the Secretary, and (b) i~ the case of the Trustee, to 

Chemical Bank, 450 West 33rd Street, J.Sth Floor, New York, New York 

10001, Attention: Corporate Trustee Administration or such other 
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address as may hereafter be_ furnished to the Borrowers and to the 

Secretary, in writing, by- the Truste~a, including any change of 

address.- related to a merger or consolidation affecting the .Trustee. 

:Any notice required or pt;~rmitted to be mailed to a 

Certificateholder shall. be given by first class_ mail, postage 

prepaid, at the address of such Certificaieholder as shown in the . 

Certificate Register. Any notice _ so. mailed within the time 

prescribed in this-Agreement shall be COI1clusively presumed to have 

:been duly given, whether or not t;he Certificateholder receives such 

notice. 

SEC~l:ON 10._06. Severability of .Provisions. If any one or 

more- of the covenants, agreemen~;-s, _provisions, or_ terms of this 

Agreement shall be fo_r any reason _whatsoever held invalid, then 

such covenants, agree111ents, provisions or terms shall be dee~ed 

severable from the rem;;t_ining_covenants, agreements, __ provisions, or 

terms of this Agreement and shall. in no way affect the validity or 

enforceability of the other provisions of this Agr_eernent or of the · 

Certificates or the rights of the Certificateholders thereof. 

SECTION 10.07. Counterparts. This Agreement may be exe!:Uted _ 

in several counterparts, each. of . which shall be an original_ and all 

of which together.con~titute but one and th~a same inst~ment. 
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:m lttTNESS WliElU:QF, the Secretary. and the T1;1stee have c.aused 

their names to . ]pe lOigned hereto by their respective officers . 

tbereunto duly authorized as of the da,y and year . first above 

w.ri.tten. 

SECRE'l'Alt~BOUSINC: ~DEVELOPMENT 

By.. / 
2 

. CHEMXCAL 131\NK, as Trustee 

;·. 

•) 
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· :l:lf lnTNESS WHEREOF, ·the secretary· and ·the Trustee have .caus~d_ 

their names to be · signed · 'hereto · by their reSpfi!ctive officers - -·. 

thereunto duly authorized as of the day and year first. above 

written. 

SECRETARY 0~ MOUSING AND URBAN DEVELOPMENT 

. By:.-.i-··· .;.;.·· __ __...._....;.;._,_ ______ ___ 

· Title: . ..;.;. __ .....__-'-.,...---'---'---'----'--'----

CHEMICAL BANK, as Trustee 

. Byo ...,,....,l~don< 
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EXli:IB:IT·A 

· .·.[FORM OF. CERTIF:I~TE] 

tonless this certificate is . presented by an . authorhiE!d · ·· 
:representative . of The Depository· Trust ;. Comp~y, a .. New .. Yor~ 
corporation ("DTC"), to the Secretary or its agent for registration· 
of transfer, exchange, or payment, and. any certificat.e .issued is. 
:registered in the name of Cede &: Co. or in such other·name as is 
:requested by an authorized-representative qf DTC '(and any payinent 
:is made to cede &: co. or to such other entity as is requested by an.· 
authorized representative of .DTC)., ANY .TRANSFER,. ·PLEDGE, OR.O'l'HER 
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON' IS WRbNGFfu. ·: 
inasmuch as' the. registered owner ·hereof, . Cede &:. :Co. , . has an 
interest herein.]* :: 

SECTION J.OS GOVERNMENT GUARANTEED PART:IC:IPAT:ION CERTIFICATE • 

Evidencing a Fractional Undivided interest _in a porti:oh · · ·· · 
· · _;- . · of a. :.Trust·· cons~sting .. of· Notes issueci _by .. •· 
'UNITS OF GENERAL LOCAL GOVERNMENT AND PUBL:IC AGENCIES · . 
DESIGNATEiJ:·BY SUCH UNITS. OF GENERAL LOCAL GOVERNMENT 

arid fully guaranteed as to timely payment of· · · · 
. . i · · principal and interest. by .. · . 

.<. 
. THE· SECRETARY OF .HOUS:ING AND · UlU!AN DEVE~OPMENT 

Certificate No. 

SERIES : . · lmD 19;.- ·. 
Pass-Through Interest 

·Rate: · · · 
Date of Issuance: 
Distribution Dates-,~---­
.Maturity Date: 

. ~.: :: 

: ·'·.- . . .. ·- ' ~: , .... 
$ 
O~r,;i-:::g:-:;i-:-n"'a"l'".'P::::r-:~:;-. n::-c=ip=a;-1-:Am=o::-:un=t::-------
representing ·a [ j% Fractio'nal 

·Undivided Int_eres.t in. a portion. of . 
a Trust consisting o·f the '~;>rincipal 
Amounts· of the . Notes due on the_ . 
Principill . Due Date set . forth beloW . 

Principal Due Date: ______ _ 
.;· 

COSIP ~o.: _____ __ 

This language will appear only on certif:i.cat~s held by o'rc dr 
i-ts nominee. 
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is the. registered 

owner of the Fractional Undivided Interest set forth above, in a 

portion of a Trust consisting of Notes issued by Units of General 

:Local ·Government and PUblic Agencies designated by such Units.· of • 

General· Local GOverriment · (*Borrowers•) and guaranteed by the 

se~etacy o~ the United • States · Department. of Housing · and Urban 

Dev~iopment (the •secretary-•) . • The holder of this Certificate (the' · · -. . . . 

"Certificateholder•) is entitled to the benefits . of a Trust· 

Agreement .~t,ed as of January 1, 1995, as supplemented J:iy a 
. ' ,. ! 

SUpplement to the Trust Agreement, dated the Date of Issuance set 

.forth ab0ve. (together with the Trust Agreement, the· "Agreement•) 1 

each by and b_!itween the Secretary I as' spo~sor of ·,such .Trust cre~ted 

on behalf of the Borrowers, and· Chemical Ba.iuc (or any successor 

thereto) 1 as 'rrdstee. 'All''capitalized terms. used herein without · 

definition shall have the respective me_anings ascribed tq them iri 

the Agreement. This Certificate is issued under and is. subject. to,-. . . . . 

the terms, provisions and conditions of the Agreelll~nt, to which 
. ~ t~· 

Agreement. the Certifi'cateholder by virtue of the acceptance he~!!'Of . 

assents and by •·which such Certificateholder is bound . 

• 

The Trustee will distribute on each Distribution Date, or, if 

any such day is not a Busi~ess Day, on the next succeeding Business 

Day (the "Distribution Date•), commencing on the Distribution Date 

next succeeding the Date of Issuance, to the Person in whose name 
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this. Certificate is - 're!:l'i.stered ·_ at .the close of business on the 

:Business Day icimediately preceding such Distribution _Date- (the 

•Record Date,;) , an amount equal to accrued interest and receipts ii1. 

:respect of p:iirtci.pai due on Notes ha'il'ing the same Principal Due . 

Date as set forth on- this Certificate, including ·any Guaranty­

payments made by the Secretary; but excluding the amounts,. if any, . 

:re~~i,;.ed as late paynieiits of principal and interest and respecting 

which the Secretary has ni~de Guarantee·Payments . 

. Inte;e~t will accrue on the outstanding<principal• amount __ of. 

this ·ceriific;ate ··at the'·Pass-Thrbugh Interest Rate stated .above" 

calculated on the basis of a year' of 360 days·; consisting of _twelve 

30~da.y tnonths, froin the Date of Issuance· until paymen~ of s~ch 

prln~ipal amount shall have been made or duly providec;l. for;, . and:_· 

:interest so accrued · will be · payable .-semi-annually on -each 
.... -

Distribution Date; 

Where DTC or its nominee is the sole . certificiiteholder, .. 

distributions·· shall be made in accordance with the applicable 

:Letter of Representations. If DTC or its nominee is ·not _the sole 

Certificateholder, distributions shall be made (i).by the Trustee. 
·'. . ... -·. . I 

or ether paying agent to Certificateholders holding Certific;:ates in 

an aggregate principal amount. of $1 million or more · by wire 

~ransfer for the account of such Person in immediately available 
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:flllld.S to such commercial bank locate~ in the continental United 

States having appropriate facilities for such purpose as may be 

designated in writing by the Person in whose name this Certificate 

is :registered· to the Trustee (provideq that such Person shall have 
,-· 

:provided the· Trustee· with appropriate written wire transfer 

.instructions not later than .S Business Days prior .to the applicable 
. . . 

Distribution Date or (.ii) by check .to the Person in .whose name such 

Certificates are registered at the close of business.on the Record. 

Date. Notwithstanding the above, the final distribution on this 

Certificate will be made on the Distribution Date coinciding with 

the :related Maturity Date, or, if the . final distribution shall 

occur prior to such date, such final distribution will be made 

withoutiregard.to the.Record Date after notice_ by the .Trustee of 

the pendency of such distribution and of the date. o~ or after which 

this Certificate may be presented and surrendered for payment, and, 

in either case, only upon presentation and surrender of this 

Certificate at the office or agency maintained by the Secretary 

:pursuant to the Agreement. 

Unless the certificate of· authentication . hereon. has been 

eXecuted by the Trustee, by m;~.nu;~.l signature, this Certificate 

shall not be entitled to any benefit under the Agreement, or be 

valid for any purpose. 

l!WDC1105.15/li47010004J/6JOS January 31. 199S A-4 
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This certificate is one' of a duly authorized issue of Section 

J.DB Government Guar~nteed Participation certi;Eicates of the Seri~s . 

.set · forth on the' face · of ·this, certificate iherein called the 

•certificates") and representing· ·the Fra:ctionil.l 'Undivided Interest, . 

.set forth on the face· hereof in.··(i) a·portion of a Trust consisting· 

of the Principal 1\lllounts of· Notes due··on· the .Principal Due Date• 

.specified above, ( ii) such 'funds as froin time to time may be 

credi.tedto the certificate account relating to this-Series created 

by the Trustee pursuant to the Agreement· (the "Certificate; 

.Acc~unt")' and (iii) the 'Guaranty with respect to such Notes (the 

Notes; such funds. c~edited 'to the Certi:ficate Account; and the 

Guaranty being hereinafter ca.lled die "Trust·•). The timelypayment:. 

of principal and interest is guaranteed by the Secreta~ pursuant 

to the Guaranty. 

By acceptance hereof, theCertificateholder acknowledges and 

agrees that, in consideration for the Guaranty and. the secretary's . 

guarantee of the timely payment of all distributions payable with 

:respect to this · Certifi·cate, · the ·Secretary has appointed the 

'l'rustee to administer· the Not~s in abco:i:iiance with the express 

teJ:ms of the Agreement but shall ret·ain ·full power and authority,. · 
r 

acting alone, to do any and all · t•hings in connection with suCh · 

administration which it may deem necessary or desirable, and sha:l:J.. 

have the sole and exclusive right to take action and· assert claims·. 

liWDC/105.15/11410100043/6305 lanu>IY 31. !995 A-5 
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with respect to the Notes. · Any term of any Note _111ay be modified by 

such amendments as miii.Y be , agreed upon . from_ time to time by the . 

Secretary and the Borrower under, such Note._ . No such change in the 

1:enns of any Note shall alter or .affect. the. Secretary~s guarantee.· 

of • timely payment of all principal ·. and interest on such Note or 

this Certificate.. The certific;~.teholder acknowledges and- agrees 

that the Trustee shall have only those duties expressly provided in 

the Agreement and shall .ha:ve no ot:;.her duties or_ responsibilities · 
;_. 

with respect to the Certificateholders or the,Trust,_except that, 

as long . as. PTC _ or its nominee shall be the only registered 

Certific;lteholder, the __ Tp~.stee ·shall act as DTC' s agent solely for. 

the purpose of. enfqrcing the -Certificate Guarantee.·_ 

Upon the payment in full of all amounts due. on _any Note 

(including pursuant to the Guaranty), the Trustee shall promptly 

:release and assign su9h Note to the secretary and- such Note will no 

~onger constitute a part of_ the _ Tz::ust .. 

As long. as DTC is , _the .sole -certificateholder ,: Certificates 

:having '-the -same Matur:i;t:;y Da,te will be _ registered _ as a single_ 

Certificate .. - Definitive Cer_tificates issued under the Agreement 

shall be issued in such denominatibns as the Secretary and the_ 

Unde:rWriters shall agree and as are admintstratively acceptable to 

the Trustee. Prior to due presentation of this Certificate for 

liWDC/IOS.IS/11470100043/6305 lanU>ry 31, 1995 A- 6 
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:registratiort · ci£ transfer, tha · Secretary· and the . Trt).stee and- any 

agEili,t of the Secretary or the Trustee may treat the person in whC:Il?e .. 

:name this Certificate is registered as the owner hereof _for <~,11 

;pu:cposes, and neither the Secretary, the Trustee nor all¥ such agent 

shall be affected by notice to the contrary. 

Pursuant· to the 'Agreeiluimt1 the Secretary will_ maintain a 

designated office or.ageney where.Certificates may be surrendered 

£or 'regis6:.ation of· tra11sfer_ -or e:Kchange .and where ·notices .anci. 

demands to or upon the Secretacy in respect of the Certificates and .. 

the Agreement maybe served. The Secretary-has initially appointed 

the- Corporate- Trust Office of the Trustee as such .off·ice·. -for s_ai9, . 

ptiJ:Iio~es.. The Secretary will'· give prompt writ ten, no.tice to. the 

'l'ruste_e and the Certificateholders of any change in the locatiqn o£., 

any such office or agency. 

The Trustee is the regis€rar of the· Certificates. The Tru~t;ee . 

shall cause to be kept at the office or agency referred to above a 

Certificate' Register in which the Trustee shall provide for the 

:registration Of 'certificates and of transfers and exchanges o£ 
. ' 

Certif~cates as_ provided in the ·Agreement. 

A service charge equal to a reasonable fee of the Trustee 

shall be charged to the Person presenting this Certificate for 

liWDC/105.15/114101ll0043/6305Jaruwy 31, 1995 A.;. 7 

I ·/ 
15 It~' 



Attachment 3 

Refinance of CDBG Section 1 08 Loan October 25, 2011 

transfer or ·exchange upon any registration· of transfer or exchange 

of this Certificate, . and the Tru::;tee may require payment of a sum,. 

sufficient . to cover any tax or g()vernment;al charge that may be 

imposed in· connection. with ·any transfer . or exchange of this 

Certificate. 

The Agreement may· be amended frqm time · to time by the 

. secretary and· the Trustee without ·the consent of any of the 

Certificateholders; provided,: however, that po such amendment shall 

reduce . in ariy manner the .amoimt of, . or delay the timing of', 

:payme:ilts.-:received on Notes~ including Guarantee Payments, which are.· 

:required to· be distributed on. any Certificate without the consent 

. of thE! aff.ected Certificateholder. .No such amendment, 

liiOdification,·waiver or consentshall adversely affect the rights 

of the Certificateholders of any Certificate issued in accordance 

with the terms of the Agreement and outstanding at the time of such 

amendment, modification,. :waiver or consent. 

The Certificate ·does not purport to.· summarize ·the Agreement' 

and reference is made. to the Agreement for the interests, J:ights, 

:benefits, obligations and ,duties evidenced hereby, and the rights, 

duties and immunities of the Truste~. 

liWDCIIDS.IS/11470/0004316305January 31, 1995 A-8 
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The obligations created by the Agreement and the Trust created 

thereby with respect to this Certificate shall terminate upop. the 

£inal payment of the last remaining Principal..Amount, together with· 

accrued and unpaid interest thereon, . to the .Certificat.eholders by 
. 

tbe Trustee or the Secretary or·pursuant to applicable law with 

respect to unclaimed funds as the case may be. 

liWDC/IOS.I5/114701000431630S Janual)' 31,1995 A-9 
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· :IN WITNEss· WHEREOF 1 · the Secrel;ary has caused this Certificate 

to :be . duly executed . on its :behalf . by its issuing agent, the 

~rustee, ·'llnder the official seal of the .Trustee. 

CHEMICAl. B11NK, 
as TrUstee 

By: 
~A7.u~t~h~o~r~i~z~e~d170~f~f~i~c~e~r~----~--~~ 

!Seal] 

Attest: 

By: ;· 
Authorized Officer. 

FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTICATION 

This is one of the Certificates referred to in the within­
~entioned Agreement. 

CHEMICAL BANK, 
as Trustee 

'By: 
A~u~t~h~o~r~i~z~e~d~O~f~f~i~c~e-r ________ __ 

Date: ________________________ __ 

li\VDC/IOS.ISI11470100043/630S January 31, 1995 
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[FORM CIF CERT:IF:ICATE GUARA!rrEE] . 

The secretary hereby unconditionally guarantees to the 

Cerd.ficatebolder, when this Certificate Guarantee .. is executed on 

behalf of the Secretary, ·authenticated .and delivered by. ,the 

~stee, the timely payment of all distributions payable with 
.. '. -

:respect to this.· Certificate when and as the same ::;hall become due 

and payable according to the terms of this Certificate a.nd of the 

Agreement. 

·The .Secretary hereby agrees that the secretary's obligations 

nereunder shall be unconditional, irrespective of the validity, 

:regularity or enforceability of this Certificate or .the Agreement, 

the absence of any action to enforce the . same,. any . waiver or 
r 

consent by the Certificateholder or by the Trustee with respect to 

any provisions· hereof or of· t·he Agreement, the, recovery of any 

judgment against the .secretary': or any action to enforce the same o:z: 

any other circumstance which might otherwise constitute a legal or 

equitable discharge or defense of a guarantor. The Secretary 

nereby waives diligence, presentment, .demand of payment, any right 

to ~equire a proceeding first. against the Trust, protest or notice 

with respect to this Certificate· :and all demands whatsoever, and 

covenants that this Cert·ificate Guarantee will not be discharged 

BWDCIJOS.l5111470Jil004J/630S Januuy Jl. 1995 A-n 
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except by complete performance of the obligations contained in this 

Certificate and in this Certificate Guarantee. 

'!'he Secretary shall be subrogated to all rights. of the Trust.ee 

and the · Certificateholders to receive payments made , by · the 

:Borrowers pursuant to the Notes in respect of any ~mounts paid by. 

the ·Secretary pursuant to the provisions of this Certificate 

Guarantee or the Agreement. 

This Certificate Guarantee shall be governed by and construed 

5..n accord,ance with the· federal law of .the .United States of America. 

'l'lie full faith and credit of the United States is. pledged to 

the performance of this Certificate Guarantee. 

All t'erms used in this Certificate Guarantee which are defined 

in the• ·Agreement shall have the meanings assigne~ to them in the 

Agreement.· 

This Certificate Guarantee shall .not be valid or obligatory 

£cir any purpo'se until the certificate of authentication on the ' 

Certificate upon which this Certificate Guarantee is endorsed shall 

bave been executed by the Trustee by the. manual signa~ure of one of 

its authorized officers. 

li'WDC/IO.S.ISIII470/000431630.S lU111&1)' 31, 1995 A-12 
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:m WITNESS WHEREOF, the Secretary has caused this Certificate 

Guarantee to be duly executed. 

SECRETARY OF HOUSING AND tlRBANllEVELOPMEN'r .. 

By: ______________________________ __ 
Title: ________________________________ __ 

i 

BWI>CI105.Wll4701110043/6305 liUIU11)' 31. 1995 A-l.3 

. 



Attachment 3 

Refinance of CDBG Section 108 Loan October 25, 2011 

[FORM OF ASSIGNMENT] 

FOR VALUE RECEIVED the undersigned sell (s), assign (s) and 
transfer(s) unto 

' . ;, 

t~nsert Social Security 
or Other Identifying 
.Number of Assignee) 

(Please Print or Type Name 
and Address, including Zip Code, of Assignee) 

. the within Certificate and hereby irrevocably constitutes and 
appoints attorney to 
register the transfer of said certificate on the books kept for 
registration thereof, with full power of substitution in the 
:premiseS • · i) 

Dated: __________________________________ __ 

Signature: ______________________________ __ 

.SIGNATURE GUARANTEED: 

NOTICE: Signature(s) must be guaranteed 
by a member firm of the New York 
Stock Exchange or a commer~ial 
bank or trust company. 

JIWDCIIOS.IS/11470/00043/630S Jamwy 31, 1!19S A-14 
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E>:HIBIT B 

SUPPLEMENT 

relating to 
$. _____________ Aggregate Original Principal Amount 

SECTION 108 GOVERNMENT GUARANTEE!'> · · 
PARTICIPATION CERTIFICATES, SERJ;ES HOD 19 __ 

'·. 

This SUPPLEMZNT, is entered into by the . SECRETARY OF HOUSING 
' . 

.AND . URBAN .. DEVELOPMENT (the • Secretary"} and CHEMICAL BANK, as . . 
trustee (the .~Trustee"}. under that certain Trust Agreement, dated· 

Ja;tuary 1, 1.995,. by. a,nd be.tween the Trustee and the Secretary, as 
.sponsor of a Trust created on behalf of certain units of.gerieral. 

~ 

local government and public agencies.designatedby such units of. . ·.. ' ... 

general. local government (the "Agreement"). Allc.apital'ized terms ·l" . .·. . . . .· . 

used but not . d.efined herein have the meanings ascribed thereto' in. 

the Agreement. 

WITNESSETH 

WHEREAS, pursuant to the Agreement, the Trustee is to hold in 

trust ce;:tai~;~ . Notes guaranteed by the Secretary and · to issue 

Certificates evidencing beneficial interests in a trust consisting 

of such Notes (the "Trust") ; and 

WHEREAS, pursuant to the Agreement, the Secretary arid the 

Trustee are to enter into this Supplement whereby the Secretary 
I . 

delivers the ~otes and related Guaranty to the Trustee and the 

Secretary directs the Trustee to issue the Certificates; 

JIWDC/105.15/11470100043/6305 Jamnuy Jl. 1995 B -1. 
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NOW, THEREFORE, in consideration of these premises, the 

parties agree as follows: 

1. Deli very and Acknowledgment. 

The Secretary hereby delivers to the Trustee (a) the 

Notes_ (together witll any necessary endorsements· thereon) listed on 

the attached Schedule 1, as identified by Borrower, Aggregate 

Principal Amounts, Principal Amounts, Principal Due Dates. and-· 

.interest rates and (b) the related Guaranty to hold in trust for·. 

the benefit_ of the Certificateholders. · The Secretary a:ckilowledgias·' --
. . 

the terti\S and conditions of the Agreement and hereby agrees that· . 

the. Trust shall be governed by the terms thereof. The term •Trust •· 

as used fhe_rein shall refer to that Trust ·established as a result of( 

the delivery to the Trust!'!e of the Notes and related· documents• 

referred to herein. 

2. Authority_to Issue Certificates. 

'!'he Secretary hereby directs the Trustee, as agent for 

the Secretary, to issue Certificates with-respect to the Trust as 

£ollows: 

a. Name of Series. The designation of the series' 

authorized hereby shall be •section ·l.OB · Govefninent Guaranteed 

l!WDC/10S.15111470100043/63051annJY 31. 1995 B-2 
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Participation Certificates; Serie~ HOD 19_. -_·_, Guaranteed by the 

Secretary of Housing and Urban Development.• 

b. Issuance of Certificates. Pursuant to section 2.03 

of the Trust Agreement, the Trustee is hereby authorized and· ... 

directed to execute on behalf of the Secretary, authenticate and 

deliver, ·on this date, in .the name of'the Certificateholder, the 

Certificates specified on the attached Schedule 2 against receipt 

of the Notes, the related Guaranty and this Supplement. 

3. · Acknowledgments and Certifications. 

a. The Secretary hereby certifies that it has satisfied 

all corlditions on it~. p~rt to. be performed or satisfied as a 

condition to the issuance of the foregoing Certificates. Without 

limiting the provisions of Section 3.11 and Section 7.01 of the 

Agreement,· the Secretary further certifies that the Trustee shall 

be paid, for services rendered in connection · with the 

administration of the Trust assets listed on the attached Schedule 

J., and pursuant to Section 7. 01 of the Agreement, a fee of $ __ _ 

b. . The Trustee hereby acknowledges receipt of the Trust 

' assets listed on the attached Schedule 1. 

JIWDC/IOS.IS/11470/D0043/630S Jamwy 31, 199S B-·3 
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This. Supplement · shall constitute the Supplement 

referred to in Section 2.01 of the Agreement. 

· IN WITNESS WHE:REOF, the parties have caused this Supplement to 

:be executed this_ day of -'--~-...,..--• 19_. 

SE:CRETARY OF HOUSING AND URBAN DEVELOPMENT 

By:_~--~------------------

CHEMICAL BANK, as Trustee 

·.By: 
""As~s~i-:·s"'t-:a-:n~t~V"i-:c:-:e:--o.p:::r'::e:-::s:-:i;-:d:;:e:-:n:-;t:-~----~ 

llWDC/IOS.IS/11470/00043/630S Januaey 31, 199S B•4 
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SCHEDULE l. TO SUPPLEMENT 
TO TRUST AGREEMENT 

. . 
TRUST ASSETS ASSIGNED TO TRUSTEE 

·PRINCIPAL 
DUE DATE 

---- __ , 
---- --.' ---- __ ·; 

INTEREST RATE 

__ % 
--...,%· __ % 

Aggregate 
Principal 

Amounts 

Principal Amounts Due .on above Principal Due Dates. 

"Borrower 199 . 

I 

llWDC/10S.lS/Jl470/0004J/6JOS Jammy Jl, 199S 
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SCHEDULE 2 TO SUPPLEMENT 
TO TRUST AGREEMENT 

CERTIFICATES TO BE ISSUED 

original Principal Amount 
Maturity 
Dates1 

r 

Pass-Thi-ough 
Interest Rate-· 

CUSIP 
Number 

Principal amounts due on or after August 1, are 
subject to earlier payment upon an Optional Redemption or an 
Acceleration Event. 

l!WDCJIOS.IS/11470J00043/630S JaDUII)' 31, 199S 
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Secretary 

{FORM OF NOTICE OF MISSED BORROWER PAYMENT 
FROM TRUSTEE TO SECRETARY] 

-------------------' ----

U.S. Department of Housing 
and Urban Development · 

451 Seventh Street., S. W. 
Washington, D.C. 20410 

Attention: Director, Financial Management Division 
Office of the Assistant secretary for 
Community Planning and Development 

Attachment 3 

October 25, 2011 

EXHIBJ:T C 

Re: Trust Agreement, dated as of 19 

Dear Sir 9r Madam: 

We are furnishing this notice to you pursuant to Section 3.06 
of the Trust Agreement, dated as of , 19 __ , between 
you and ithe Secretary providing for the issuance of Section lOB 
Government Guaranteed Participation Certificates, Series HUD 199 -
_ (the "Trust Agreement•). Capitalized terms used herein and not 
otherwise defined herein shall have the meanings assigned in the 
Trust Agreement. 

This letter confirms our earlier telephone notice to you that 
we have not received the payments listed below required to be made 
on the corresponding listed Notes: 

Borrower 

Original Aggregate 
Principal Amount 

of Note 

JIWDC/10S.1SI11470/000431630S Jilllllllry 31. 1995 

.Amount of 
Missed 
Payment 

Date of 
Missed 
Payment 
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We agree to notify you no later than 5:00 P.M. (New York City 
time) three Business Days from the date hereof if we have . not 
received such paytnent. 

Very truly yours, 

CHEMXCAL BANK, as TrUstee 
under the . TrUst Agreement-·· 

By: 
~Na~m~e~,------------------~~------~ 

Title: 

l!WDCIIDS.ISIU4701000431630S lanuuy 31. 199S 
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Secretar:{ 

[FORM OF NOTICE FOR GUARANTEE PAYMENT 
FROM TRUSTEE TO SECRETARY] 

----------------~· ----

U.S. Department .. 
of Housing and·urban Development 

451 Seventh Street, S.W. · 
Washington, D.C. 20410 

Attention: ·. · Director, Financial Management Division 
Office of the Assistant Secretary for 
Community Planning and Development 

Attachment 3 

October 25, 2011 

EXHIBIT D 

Re:o· Trust Agreement. dated as of 19 

Dear Sir or Madam: 

We are furnishing this notice to you pursuant to Section 3. 06 
of the Trust Agreement, dated as of , 19 ·, between 
you and the Secretary providing for the issuance of section 108 
Government Guaranteed Participation Certificates, Series HUD 199 __ -

(the "Trust Agreement"). Capitalized terms used herein and not 
otherwise defined herein shall have the meanings assigned in the 
':l'rust Agreement. · 

This letter confirms our previous telephone notice to you that 
we have not received the payments ·required to be made on the 
following Notes: 

Borrower 

Original Aggregate 
Principal Amount 

of Note 

Amount of 
Missed 
Payment 

Date of 
Missed 

Payment 

We are writing this letter to inform you that you are required 
pursuant to your Guaranty of such Note to make a Guarantee Payment 

llWDC/105.15/11470100043/6305 January 31, 1995 
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in the, ~mount of $ in respect of the above­
mentioned Note. If the above specified amount is less than $5, ooo, 
such Guaranty Payment shall be made by check in immediately 
available funds to the order of [ , ] . If 
the above specified amount equals or ,exceeds, $5,000, payment should 
be made bY wire transfer to us in immediately available funds to: 

[Insert ,wire instructions here.] 

Very truly yours, 

CHEMICAL BANlt, as Trustee 
under the Trust Agreement 

By: 
,~N~a~m~e-=--------------------------~ 

, ,' Tit;lei 

. . ·~ 

,; . 

11\VDCIIOS.IS/11470100043/6305 laniW)' 31, 1995 
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SUPPLEMENT 

relating to 
$ ________ Aggregate Original Principal Amount 

SECTION 108 GOVERNMENT GUARANTEED 
PARTICIPATION CERTIFICATES, SERIES HUD ___ _ 

This SUPPLEMENT (the "Series ____ Supplement"), is entered into by the 

SECRETARY OF HOUSING AND URBAN DEVELOPMENT (the "Secretary") and 

JPMORGAN CHASE BANK (formerly known as Chemical Bank or The Chase Manhattan 

Bank), as trustee (the "Trustee") under the Trust Agreement, dated January 1, 1995, by and 

between the Trustee and the Secretary, as sponsor of a Trust created on behalf of certain units of 

general local government and public agencies designated by such units of general local 

government (the "Agreement"). All capitalized terms used but not defined herein have the 

meanings ascribed thereto in the Agreement. 

WITNESSETH 

WHEREAS, pursuant to the Agreement, the Trustee is to hold in trust certain Notes 

guaranteed by the Secretary and to issue Certificates evidencing beneficial interests in a trust 

consisting of such Notes (the "Trust"); and 

WHEREAS, pursuant to the Agreement, the Secretary and the Trustee are to enter into 

this Series ____ Supplement whereby the Secretary delivers the Notes and related Guarantee 

to the Trustee and the Secretary directs the Trustee to issue the Certificates (the "Series 

----Certificates"); 
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NOW, THEREFORE, in consideration of these premises, the parties agree as follows: 

1. Delivery and Acknowledgment. 

The Secretary hereby delivers to the Trustee (a) the Notes (together with any 

necessary endorsements thereon) listed on the attached Schedule I, as identified by Borrower, 

Aggregate Principal Amounts, Principal Amounts, Principal Due Dates and interest rates and (b) 

the related Guarantee to hold in trust for the benefit of the Certificate holders. The Secretary 

acknowledges the terms and conditions of the Agreement and hereby agrees that the Trust shall 

be governed by the terms thereof as amended hereby. The term "Trust" as used herein shall refer 

to that Trust established as a result of the delivery to the Trustee of the Notes and related 

documents referred to herein. 

2. Authority to Issue Certificates. 

The Secretary hereby directs the Trustee, as agent for the Secretary, to issue Series 

____ Certificates with respect to the Trust as follows: 

a. Name of Series. The designation of the Series authorized hereby shall be 

"Section 108 Govermnent Guaranteed Participation Certificates, Series HUD ___ _ 

Guaranteed by the Secretary of Housing and Urban Development." 

b. Issuance of Certificates. Pursuant to Section 2.03 of the Trust Agreement, 

the Trustee is hereby authorized and directed to execute on behalf of the Secretary, authenticate 

and deliver, on this date, in the name of the Certificateholder, the Series ____ _ 

Certificates specified on the attached Schedule 2 against receipt of the Notes, the related 

Guarantee and this Series ____ Supplement. 
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3. Acknowledgments and Certifications. 

a. The Secretary hereby certifies that it has satisfied all conditions on its part 

to be performed or satisfied as a condition to the issuance of the foregoing Certificates. Without 

limiting the provisions of Section 3.11 and Section 7.01 of the Agreement, the Secretary further 

certifies that the Trustee shall be paid, for services rendered in connection with the 

administration of the Trust assets listed on the attached Schedule 1, and pursuant to Section 7.01 

of the Agreement, a fee of$ _____ _ 

b. The Trustee hereby acknowledges receipt of the Trust assets listed on the 

attached Schedule I. 

c. This Series ____ Supplement shall constitute the Supplement 

referred to in Section 2.01 of the Agreement. 

4. Modification and Ratification of the Agreement. 

a. Solely for purposes of this Series ____ Supplement and the Series 

_____ Certificates, the definition of "Optional Redemption" set forth in Article I ofthe 

Agreement is hereby deleted in its entirety and replaced as follows: 

"Optional Redemption: The full or partial prepayment of a Principal 

Amount due on a Note by a Borrower in accordance with the optional redemption 

provisions (if any) of such Note, such optional redemption provisions to provide, 

among other things, that such an Optional Redemption (i) shall be made only as of 

any Interest Due Date occurring on or after the date specified in the related Note 

after which such Optional Redemptions are permitted, (ii) must be received in full 

by the Trustee by wire transfer of immediately available funds to the Certificate 

Account on the related Note Payment Date, and (iii) must be accompanied by an 
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identification of the Borrower by name, the HUD-assigned Note number and such 

other information as the Secretary or the Trustee may specify." 

b. Solely for purposes of this Series ____ Supplement and the Series 

____ Certificates, the last sentence of the first paragraph of Section 3.03 of the Agreement 

is hereby deleted in its entirety and replaced as follows: 

"The Trustee shall apply any payments received in respect of permitted 

Optional Redemptions to the outstanding Principal Amounts of the related Note 

designated in the instructions ofthe related Borrower set forth in the above 

mentioned notice, in each case, as approved in writing by the Secretary." 

c. Solely for purposes of this Series _____ Supplement and the Series 

_____ Certificates, the first and second paragraphs of Section 3 .07 of the Agreement are 

hereby deleted in their entirety and replaced as follows: 

"Any Borrower may defease the unpaid aggregate Principal Amount of a 

Note, or the unpaid Principal Amount due on a Principal Due Date, in whole or in 

part, at any time, subject to the corresponding Contract and this Agreement. For 

each Note or Principal Amount (or portion thereof) that the related Borrower 

elects to defease, the Borrower shall establish and maintain with the Trustee a 

trust account (a "Defeasance Account"), separate and apart from all other accounts 

of such Borrower and the Trustee. The Borrower shall irrevocably deposit into 

such account either moneys or Government Obligations that, in the sole discretion 

of the Secretary, mature and bear interest at times and in amounts sufficient, 

together with the moneys already on deposit with the Trustee for such purpose, to 

pay when due the principal and interest to become due with respect to the related 
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Principal Amount (or portion thereof) that the Borrower elects to defease, in 

accordance with the notice of the Borrower as specified below. 

The Borrower's election to defease shall be evidenced by giving written 

notices to the Trustee and the Secretary, which notices shall authorize and direct 

the establishment of the related Defeasance Account, shall specifY the money and 

Govermnent Obligations to be deposited therein and shall specifY the particular 

Principal Amounts (or portions thereof) being defeased and the related Principal 

Due Date(s) and Optional Redemption Date(s) (consistent with the related Note 

and Contract). For all purposes of this Agreement, to the extent that a Principal 

Amount (or portion thereof) is so specified for defeasance in accordance with the 

Contract, such specification shall constitute an election to redeem on the date 

specified in the foregoing notice for purposes of the related Note, subject to 

approval of the Secretary. Upon and in accordance with the Secretary's 

instructions pursuant to the corresponding Contract, the Trustee shall apply so 

much of the sums deposited into a Defeasance Account as shall be necessary to 

purchase the Govermnent Obligations designated by the Secretary's instructions. 

If the funds deposited were insufficient, or there were excess funds deposited, the 

Trustee shall follow the Secretary's directions as to the disposition of such funds." 

d. The Agreement as modified and supplemented by this Series ___ _ 

Supplement with respect to the Series ____ Certificates (but which modification and 

supplement shall not apply to any other Series of Certificates unless otherwise specified in the 

related Supplement for such Series of Certificates) is in all respects ratified and confirmed, and 
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the Agreement as so modified and supplemented by this Series _____ Supplement shall 

be read, taken and construed as one and the same instrument. 

IN WITNESS WHEREOF, the parties have caused this Series ____ Supplement 

to be executed as ofthe __ day of _____ , 20_ 

SECRETARY OF HOUSING AND URBAN DEVELOPMENT 

By: _____ -----::-:--------------
Signature 

Name: -----------------------

Title:------------------------

JPMORGAN CHASE BANK, as Trustee 

By: __________________ _ 

Signature 

Name: ______________________ _ 

Title:---------------------
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SCHEDULE 1 TO SERIES SUPPLEMENT 

PRINCIPAL 
DUE DATE 

August 1, 
August 1, 
August 1, 
August 1, 
August 1, 
August 1, 
August 1, 
August 1, 
August 1, 
August 1, 
August 1, 
August 1, 
August 1, 
August 1, 
August 1, 
August 1, 
August 1, 
August 1, 
August 1, 
August 1, 

TO TRUST AGREEMENT 

TRUST ASSETS ASSIGNED TO TRUSTEE 

INTEREST RATE 
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Borrower 
Aggregate 
Principal 
Amounts 

~- - - - - - -

Attachment 4 
October 25, 2011 

Principal Amounts Due on August 1, 

.. 
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Aggregate 

Borrower 
Principal 
Amounts 

Attachment 4 
October 25, 2011 

Principal Amounts Due on August 1, 
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SCHEDULE 2 TO SERIES SUPPLEMENT 
TO TRUST AGREEMENT 

CERTIFICATES TO BE ISSUED 

CUSIP Number Principal Amount Maturity Date1 Interest Rate 

Principal amounts due on or after August I, __ are subject to earlier payment upon an Optional 
Redemption or an Acceleration Event. 
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RESOLUTION NO. 2011 -

Adopted by the Sacramento City Council 

on date of 

DEL PASO NUEVO HOMEOWNERSHIP PROJECT: AUTHORIZING THE 
REFINANCE OF AN EXISTING U.S. DEPARTMENT OF HOUSING AND URBAN 

DEVELOPMENT (HUD) SECTION 108 LOAN (B-97-MC-06-003); AND AMENDING 
THE SACRAMENTO HOUSING AND REDEVELOPMENT AGENCY BUDGET TO 

REMIT THE FEBRUARY 1, 20121NTEREST PAYMENT AS WELL AS THE COST OF 
ISSUANCE 

BACKGROUND 

A In 2001, Sacramento Housing and Redevelopment Agency (SHRA), as the public 
entity designated to administer the Community Development Block Grant 
(CDBG) funds on behalf of the City of Sacramento, obtained a Federal 
Department of Housing and Urban Development (HUD) Section 108 Loan (B-97-
MC-06-003) Series 2001-A to finance the Del Paso Nuevo Homeownership 
Project. 

B. The outstanding principal on the existing note is in the amount of Two Million 
Ninety Five Thousand Dollars ($2,095,000). 

C. HUD is scheduled to have a Section 108 public offering on November 17, 2011 
where SHRA desires to refinance the outstanding balance due to the favorable 
interest rates. 

D. The interest rates proposed by HUD would yield a savings of approximately Five 
Hundred Thousand Dollars ($500,000) over the remaining 10 year term. 

E. The remaining terms of the note will remain unchanged. 

F. The project is categorically exempt per California Environmental Quality Act 
(CEQA) Guidelines Section 15378(b)(5) which excludes administrative activities 
of governments that will not result in direct or indirect changes in the 
environment. 

G. The specific actions herein are exempt under National Environmental Policy Act 
(NEPA) regulations at 24 CFR Section 58.34(a)(2) and (3), which exempt 
information and financial services, and administrative and management activities 
respectively. 
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BASED ON THE FACTS SET FORTH IN THE BACKGROUND, THE CITY COUNCIL 
RESOLVES AS FOLLOWS: 

Section 1. The above recitals are found to be true and correct and the proposed 
administrative and management actions are categorically exempt under 
CEQA Guidelines Section 15378(b)(5), and exempt under NEPA pursuant 
to 24 CFR 58.34(a)(2) and (3). 

Section 2. SHRA, by action of its Executive Director or her designee, is authorized to 
execute and transmit all loan documents to HUD including the Note, 
attached as Exhibit A, in the amount of $2,095,000 and take other actions 
necessary to refinance the existing HUD Section (B-97-MC-06-003) Series 
2001-A obtained to finance the Del Paso Nuevo Homeownership Project 
and to perform other actions necessary to ensure proper repayment of the 
Note. 

Section 3. SHRA, by action of its Executive Director or her designee, is authorized to 
amend the SHRA budget to remit the February 1, 2012 interest payment 
of $67,298 as well as the cost of issuance estimated at $10,475 to the 
Trustee prior to close. 

Section 4. The Mayor of the City of Sacramento, or his designee, is hereby 
authorized to execute all loan documents including the Contract for Loan 
Guarantee Assistance, attached as Exhibit B, and take other actions 
necessary to refinance the existing HUD Section 108 loan (B-97 -MC-06-
003) Series 2001-A obtained to finance the Del Paso Nuevo 
Homeownership Project. 

Table of Contents: 
Exhibit A: Fixed Rate Note 
Exhibit B: HUD Contract for Loan Guarantee Assistance 
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U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT 

Fixed Rate Note for Series 2011-A Certificates 

BORROWER: The Sacramento Housing And Redevelopment 
Agency, CA 

NOTE NO. B-97-MC-06-0003 

REGISTERED HOLDER: 
THE BANK OF NEW YORK MELLON 

AGGREGATE PRINCIPAL 
AMOUNT: $2,095,000 

DATE: 

For value received, the undersigned, the Sacramento Housing And Redevelopment 
Agency (the "Borrower," which term includes any successors or assigns), a public entity or 
agency organized and existing under the laws of the State (or Commonwealth, if applicable) of 
California, promises to pay to the order of THE BANK OF NEW YORK MELLON, as 
Registered Holder (the "Holder," which term includes any successors or assigns), the Principal 
Amounts set forth on the attached Schedule P&I as of each applicable Principal Due Date set 
forth therein, together with interest on such unpaid Principal Amounts at the rates applicable 
thereto as specified on such attached Schedule P&I. Interest shall be calculated and payments 
shall be made in the manner set forth below. The Holder is acting hereunder on behalf of a trust 
(the "Trust") created pursuant to a Trust Agreement by and between the Secretary of Housing 
and Urban Development (the "Secretary") and Chemical Bank (now known as The Bank of New 
York Mellon), as trustee (the "Trustee"), dated as of January I, 1995, as amended (the "Trust 
Agreement"), as supplemented by the applicable Supplement to the Trust Agreement, by and 
between the Secretary and the Trustee. 

A. Principal and Interest 

Interest on a Principal Amount of this Note that is due as of a given date specified on the 
Schedule P&I attached hereto (such date, the "Principal Due Date" for such Principal Amount) 
shall accrue at the per annum rate specified on such Schedule P&I from (and including) the date 
hereof to (but excluding) such Principal Due Date or, if applicable, to the applicable Interest Due 
Date on which an Optional Redemption (as defined below) occurs. The aggregate of the interest 
amounts accrued on the entire unpaid Principal Amount of this Note shall be due semiannually 
as of February 1 and August I of each year (each, an "Interest Due Date"), commencing on 
February I, 2012, until the Aggregate Principal Amount listed on the Schedule P&I attached to 
this Note is paid in full. Interest shall be calculated on the basis of a 360-day year consisting of 
twelve 30-day months. 
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B. Optional Redemption 
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Certain Principal Amounts indicated as being eligible for Optional Redemption on the 
Schedule P&I hereto may be paid, in whole or in part, at the option of the Borrower as of any 
Interest Due Date on or after the date specified in such Schedule (an "Optional Redemption"). In 
order to elect an Optional Redemption of a redeemable Principal Amount, the Borrower shall 
give notice of its intention to redeem a Principal Amount to the Trustee and the Secretary not 
less than 60 days nor more than 90 days prior to the Interest Due Date as of which the Borrower 
intends to redeem the Principal Amount. The Trustee shall apply any payments received in 
respect of Optional Redemptions in accordance with written instructions of the Borrower, as 
approved by the Secretary. Principal Amounts that are not indicated as being eligible for 
Optional Redemption on such Schedule may not be prepaid. 

C. Additional Definitions 

For purposes of this Note, the following terms shall be defined as follows: 

"Business Day" shall mean a day on which banking institutions in New York, New York, 
are not required or authorized to remain closed and on which the Federal Reserve Bank and the 
New York Stock Exchange are not closed. If any payment (including a payment by the 
Secretary) is required to be made on a day that is not a Business Day, then payment shall be 
made on the next Business Day. 

"Contract" shall mean the Contract for Loan Guarantee Assistance, and any amendments 
thereto, between the Secretary and the Borrower, the designated public entity named therein (if 
applicable), or the State named therein (if applicable), which refers to and incorporates this Note 
by the number hereof. 

D. Borrower's Timely Payment to Trustee 

Notwithstanding anything contained in this Note, the Borrower, in accordance with the 
Contract, shall be required to make all payments of interest and principal, including any Optional 
Redemption payments, directly to the Trustee on the seventh Business Day prior to the 
appropriate Interest Due Date, Principal Due Date or date of Optional Redemption, as applicable. 

E. Interest on Late Payments 

If a payment of principal or interest herein provided for has not been duly received by the 
Holder from either the Borrower or the Secretary by the close of business on the applicable 
Interest Due Date or Principal Due Date, interest shall accrue on the amount of such payment at 
the applicable interest rate or rates payable on this Note, from the relevant due date until the date 
such payment is made. Nothing in the immediately preceding sentence shall be construed as 
permitting or implying that the Borrower may, without the written consent of the Holder and the 
Secretary, modify, extend, alter or affect in any manner whatsoever the right of the Holder timely 
to receive any and all payments of principal and interest specified in this Note. 
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F. Applicability of Fiscal Agency Agreement and Trust Agreement 

This Note and payments made hereunder shall be administered pursuant to the terms of 
the Trust Agreement and are subject to such agreement. The terms and provisions of the Trust 
Agreement, insofar as they affect the rights, duties and obligations of the Holder and/or the 
Borrower, are hereby incorporated herein and form a part of this Note. Capitalized terms not 
defined in this Note shall have the meanings ascribed to them in Trust Agreement. The 
Amended and Restated Master Fiscal Agency Agreement dated as of May 17, 2000, between the 
Secretary and The Chase Manhattan Bank (now known as The Bank of New York Mellon), as 
Fiscal Agent (the "Fiscal Agency Agreement") provides for JPMorgan Chase Banlc, acting as 
Fiscal Agent to perform certain duties, including the duties of registrar for this Note until this 
Note is canceled or a new registrar appointed in accordance with the Fiscal Agency Agreement. 
The Trust Agreement provides for the Trustee to perform certain duties, including the duties of 
paying agent and collection agent for this Note until a new Trustee is appointed in accordance 
with the Trust Agreement. This Note may be surrendered to the Fiscal Agent for registration of 
transfer or exchange, as provided in the Fiscal Agency Agreement. The Fiscal Agent and the 
Trustee shall permit reasonable inspection to be made of a copy ofthe Fiscal Agency Agreement 
or Trust Agreement kept on file at its corporate trust office. Neither the Fiscal Agency 
Agreement nor the Trust Agreement shall change the Borrower's payment obligations under this 
Note. 

G. Applicability of Contract and Secretary's Guarantee 

This Note evidences indebtedness incurred pursuant to and in accordance with the 
Contract and pursuant to Section 108 of Title I of the Housing and Community Development Act 
of 1974, as amended (42 U.S.C. § 5308) (the "HCD Act"). This Note is subject to the terms and 
provisions of the Contract, to which Contract reference is hereby made for a statement of said 
terms and provisions and for a description of the collateral security for this Note. The payment 
of principal on the applicable Principal Due Dates and of interest on the applicable Interest Due 
Dates under this Note is unconditionally guaranteed by the Secretary to the Holder through a 
guarantee (the "Guarantee"). Execution of the Secretary's Guarantee is required before this Note 
is effective, and such Guarantee shall be issued pursuant to and in accordance with the terms of 
the Contract and Section l 08 ofthe HCD Act. 

H. Default 

A default under this Note shall occur upon failure by the Borrower to pay principal or interest on 
this Note when due to the Trustee hereunder. On any Interest Due Date on or after the first 
permissible Optional Redemption Date, if either (i) a Borrower defaults on the payment of any 
interest or Principal Amount when due or (ii) the Secretary gives notice of a final decision to 
declare the Borrower in default pursuant to the following paragraph, then the Secretary may, but 
is not obligated to, make an acceleration payment to the Trustee equal to the Aggregate Principal 
Amount of the Note, together with accrued and unpaid interest thereon to such Interest Due Date. 
The Secretary shall give notice of such payment on the fourteenth Business Day preceding such 
Interest Due Date and shall make such payment on the seventh Business Day preceding such 
Interest Due Date. In the event that any such acceleration payment is made from sources other 
than funds pledged by the Borrower as security under the Contract (or other Borrower funds), the 
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amounts paid on behalf of the Borrower shall be deemed to be immediately due and payable to 
the Secretary. Nothing in this paragraph shall be construed as permitting or implying that the 
Borrower may, without the written consent of the Holder and the Secretary, modify, extend, alter 
or affect in any manner whatsoever the right of the Holder timely to receive any and all 
payments of principal and interest specified in this Note. 

In addition, the Secretary may declare the Borrower in default under this Note if the 
Secretary makes a final decision in accordance with the provisions of24 CFR § 570.913 (or any 
successor regulation thereof), including requirements for reasonable notice and opportunity for 
hearing, that the Borrower has failed to comply substantially with Title I of the HCD Act. 
Following the giving of such reasonable notice, the Secretary may talce the remedial actions 
specified as available in the relevant provisions of the Contract pending the Secretary's final 
decision. 

I. Holder's Reliance on Guarantee 

Following a default by the Borrower under the terms of this Note, the Holder agrees to 
rely wholly and exclusively for repayment of this Note upon the Guarantee. The enforcement of 
any instruments or agreements securing or otherwise related to this Note shall be the sole 
responsibility of the Secretary, and the Holder shall not be responsible for the preparation, 
contents or administration of such instruments and agreements, or for any actions taken in 
connection with such instruments and agreement. The Holder, to the extent it is legally able to do 
so, shall bind or cause to be bound its successors and assigns to all limitations imposed upon the 
Holder by this Note. 

J. Amendment 

This Note may only be amended with the prior written consent of the Secretary and the 
Borrower. No such amendment shall reduce, without the prior written consent of the Holder of 
this Note, in any manner the amount of, or delay the timing of, payments required to be received 
on this Note by the Holder or Trustee, including Guarantee Payments. 

K. Waivers 

The Borrower hereby waives any requirement for presentment, protest or other demand 
or notice with respect to this Note. The Borrower hereby waives notice of default and 
opportunity for hearing for any failure to make a payment when due. 

L. Delivery and Effective Date 

This Note is deemed issued, executed, and delivered on behalf of the Borrower by its 
authorized official as an obligation guaTanteed by the Secretary pursuant to Section 108 of the 
HCD Act, effective as of the date of the Secretary's Guarantee. 
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Proceeds of this Note shall be used solely for the purpose of refinancing through 
defeasance funds advanced under previous Note(s) having the same Note number. 

[Remainder of Page Intentionally Left Blank] 
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THE UNDERSIGNED, as an authorized official of the Borrower, has executed and 
delivered this Note. 

Sacramento Housing And Redevelopment 
Agency, CA 

BORROWER 

BY: 

(Signature) 

LaShelle Dozier 
(Name) 

Executive Director 
(Title) 
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Principal Amount Principal Interest Rate 
Due Date 

$ 145,000 August 1, 2012 
$ 145,000 August 1, 2013 
$ 145,000 August 1, 2014 
$ 190,000 August 1, 2015 
$ 190,000 August 1, 2016 
$ 190,000 August 1, 2017 
$ 190,000 August 1, 2018 
$ 300,000 August 1, 2019 
$ 300,000 August 1, 2020 
$ 300,000 August 1, 2021 
$ August 1, 2022 
$ August 1, 2023 
$ August 1, 2024 
$ August 1, 2025 
$ August 1, 2026 
$ August 1, 2027 
$ August 1, 2028 
$ August 1, 2029 
$ August 1, 2030 
$ August 1, 2031 

12,095,000 Aggregate Principal Amount 

Exhibit A 
October 25, 2011 

SCHEDULE P&I 

Note No. B-97-MC-06-0003 

Optional Redemption Available 

YES NO 
X 
X 
X 
X 
X 
X 
X 
X 
X 
X 

X 
X 
X 
X 
X 
X 
X 
X 
X 
X 

Principal Amounts due on or after August 1, 2022, for which Optional Redemption is available 
may be redeemed, subject to the terms contained herein and in the Trust Agreement, on any 
Interest Due Date on or after August 1, 2021. 
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U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT 

CONTRACT FOR LOAN GUARANTEE ASSISTANCE UNDER 
SECTION 108 OF THE HOUSING AND COMMUNITY DEVELOPMENT ACT 

OF 1974, AS AMENDED, 42 U.S.C. §5308 

For Series HUD 2011-A Certificates 

This Contract for Loan Guarantee Assistance ("Contract") is 
entered into by the City of Sacramento, California, (the "Unit 
of General Local Government"), the Sacramento Housing And 
Redevelopment Agency as designated public agency Borrower (the 
"Borrower"), and the Secretary of Housing and Urban Development 
("Secretary"), as guarantor for the Guarantee made pursuant to 
section 108 ("Section 108") of title I of the Housing and 
Community Development Act of 1974, as amended (the "Act") and 24 
CFR Part 570, Subpart M, of the promissory note executed 
contemporaneously herewith and numbered B-97-MC-06-0003, in the 
Aggregate Principal Amount of $2,095,000, and any amended note 
or note issued in substitution for such note and having the same 
note number (the "Note"). This is one of multiple Contracts 
under the Funding Approval ("Commitment") of the same number, 
which was approved by the Secretary on 
Such Aggregate Principal Amount will be paid or credited to the 
account of the Borrower pursuant hereto (including any funds 
used to pay off prior interim notes refinanced by the Note), and 
all such amounts are collectively referred to herein as the 
"Guaranteed Loan Funds." The Note (including the Fiscal Agency 
Agreement and the Trust Agreement as defined in the Note and 
incorporated therein) is hereby incorporated into the Contract. 
Terms used in the Contract with initial capital letters and not 
otherwise defined in the text hereof shall have the respective 
meanings given thereto in the Note. The Fiscal Agency Agreement 
and the Trust Agreement are sometimes collectively referred to 
herein as the "Fiscal Agency/Trust Agreements," and the Fiscal 
Agent and the Trustee are sometimes collectively referred to as 
the "Fiscal Agent/Trustee." 

The Borrower has been designated by the Unit of General 
Local Government to act as its designated public agency for 
purposes of issuance of the Note and the initial receipt, 
deposit and withdrawal of the Guaranteed Loan Funds in 
accordance with Part II of this Contract. Any agreement or 
obligation of the Borrower under this Contract shall also be 
deemed a joint and several agreement or obligation of the Unit 
of General Local Government for purposes of this Contract, 24 
CFR Part 570, Subpart M, and the Act. 
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PART I 

A. The Note. The Note is payable to the Trustee as Registered 
Holder. On the Public Offering Date, it is expected that 
trust certificates backed by the Note and similar notes 
issued by other Section 108 borrowers, denominated "Section 
108 Government Guaranteed Participation Certificates Series 
HUD 2011-A," will be purchased for a purchase price of the 
full Aggregate Principal Amounts thereof by underwriters 
selected by the Secretary (the "Underwriters") pursuant to 
an Underwriting Agreement between the Underwriters and the 
Secretary, at a closing on such Public Offering Date as 
determined by the Secretary and the Underwriters. The 
Borrower agrees that the interest rate at which the trust 
certificate of a specified maturity is sold to the 
Underwriters shall be the interest rate inserted on the 
Public Offering Date in Schedule P&I of the Note for the 
Principal Amount of corresponding maturity. The Note shall 
be effective as an obligation of the Borrower only upon its 
delivery by the Secretary to the Fiscal Agent/Trustee and 
sale to the Underwriters at the closing on the Public 
Offering Date. The Borrower authorizes the Secretary to 
deliver the Note, together with the Secretary's Guarantee 
thereof, to the Fiscal Agent/Trustee as of such closing on 
the Public Offering Date, in accordance with the Fiscal 
Agency/Trust Agreements. After the Public Offering Date, the 
Borrower agrees that the Trustee pursuant to the Trust 
Agreement will maintain the books and records of all 
payments on the Note and all Principal Amounts and interest 
rates on such Principal Amounts. 

B. Consents. By execution of this Contract, the Borrower 
ratifies and consents to the Secretary's selection of the 
Underwriters and authorizes the Secretary to negotiate with 
the Underwriters the terms of the Underwriting Agreement and 
of the public offering of interests in the trust 
certificates to investors (including the applicable interest 
rates) . In addition, by execution hereof the Borrower 
ratifies and consents to the Secretary's selection of the 
Fiscal Agent/Trustee and agrees to the respective terms of 
the Fiscal Agency/Trust Agreements. 

C. Prior Contracts. As of the date of the Secretary's 
Guarantee of the Note, this Contract supersedes any prior 
Contract for Loan Guarantee Assistance entered into between 
the parties with respect to the Guaranteed Loan Funds, the 
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terms of the Secretary's Guarantee, and any other matter 
covered by this Contract, provided that any such prior 
Contract continues to govern any action taken by the 
Borrower, the Unit of General Local Government, or the 
Secretary pursuant thereto and prior to the Secretary's 
Guarantee of the Note (except for the provisions of paragraph 
4 of this Contract). Notwithstanding the preceding sentence, 
if such prior Contract contained provisions for security for 
the benefit of the Secretary in addition to the security 
identified in paragraphs S(a), S(b), S(d), or S(e) hereof, 
which security may be generally set forth or incorporated in 
paragraph S(c) (and any related provisions incorporated in 
paragraph 12) of such prior Contract, or may be set forth in 
paragraph 15 or any succeeding paragraphs (including related 
provisions incorporated in paragraph 12) of such prior 
Contract, such additional security provisions of the prior 
Contract are hereby incorporated in this Contract and shall 
be deemed a part hereof. 

PART II 

1. Receipt, Deposit and Use of Guaranteed Loan Funds. 

(a) Except for fees and charges deducted on the Public 
Offering Date pursuant to paragraph 4(a) by the Fiscal 
Agent/Trustee, or funds used to pay off any interim note 
refinanced by the Note, the Guaranteed Loan Funds shall be 
electronically transferred in accordance with the Borrower's 
instructions for deposit in a separate, identifiable 
custodial account (the "Guaranteed Loan Funds Account") with 
a financial institution whose deposits or accounts are 
Federally insured. The Guaranteed Loan Funds Account shall 
be established and designated as prescribed in the attached 
form document entitled "Letter Agreement for Section 108 
Loan Guarantee Program Custodial Account" (Attachment 1) and 
shall be continuously maintained for the Guaranteed Loan 
Funds. Such Letter Agreement must be executed when the 
Guaranteed Loan Funds Account is established. (A fully 
executed copy of such Letter Agreement shall be submitted to 
the Secretary within thirty days of its execution.) 

The Borrower shall make withdrawals from said account only 
for payment of the costs of Section 108 activities approved 
by HUD, for transfer to the Loan Repayment Account or for 
the temporary investment of funds pursuant to this paragraph 
l(a). Such temporary investment of funds into the Guaranteed 
Loan Funds Investment Account shall be required within three 
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Business Days after the balance of deposited funds exceeds 
the amount of the Federal deposit insurance on the 
Guaranteed Loan Funds Account. At that time, any balance of 
funds in the Guaranteed Loan Funds Account exceeding such 
insurance coverage shall be fully (100%) and continuously 
invested in Government Obligations, as defined in paragraph 
10 hereof, held in the Guaranteed Loan Funds Investment 
Account. 

All temporary investments, whether or not required as above, 
shall be limited to Government Obligations having maturities 
that are consistent with the cash requirements of the 
approved activities. In no event shall the investments 
mature on or after N/A , or have 
maturities which exceed one year. All such investments shall 
be held in trust for the benefit of the Secretary by the 
above financial institution in an account (the "Guaranteed 
Loan Funds Investment Account") established and designated 
as prescribed in the attached form document entitled "Letter 
Agreement for Section 108 Loan Guarantee Program Custodial 
Investment Account" (Attachment 2), which account shall be 
maintained for all Government Obligations purchased with 
funds from the Guaranteed Loan Funds Account. The Guaranteed 
Loan Funds Investment Account need only be established if 
and when the Borrower is required to invest, or otherwise 
invests, the Guaranteed Loan Funds in Government 
Obligations. Such Letter Agreement must be executed when the 
Guaranteed Loan Funds Investment Account is established. (A 
fully executed copy of such Letter Agreement shall be 
submitted to the Secretary within thirty days of its 
execution.) All proceeds and income derived from such 
investments shall be returned to the Guaranteed Loan Funds 
Account. 

All funds in the Guaranteed Loan Funds Account or the 
Guaranteed Loan Funds Investment Account must be withdrawn 
and disbursed by the Borrower for approved activities by 

N/A Any funds remaining in either 
Account after this date shall be immediately transferred to 
the Loan Repayment Account established pursuant to paragraph 
6 of this Contract. 

(b) The Borrower shall by the fifteenth day of each month 
provide the Secretary with a written statement showing the 
balance of funds in the Guaranteed Loan Funds Account and 
the withdrawals from such account during the preceding 
calendar month, and a statement identifying the obligations 

198 



Contract for Fixed Rate Note, DPA, 8-16-11 *Defeasing* 199 

and their assignments in the Guaranteed Loan Funds 
Investment Account, until such accounts are fully disbursed. 

(c) Upon the Secretary giving notice that the Borrower is 
in Default under this Contract or the Note, all right, 
title, and interest of the Borrower and the Unit of General 
Local Government in and to the Guaranteed Loan Funds and 
Guaranteed Loan Funds Investment Accounts shall immediately 
vest in the Secretary for use in making payment on the Note, 
purchase of Government Obligations in accordance with 
paragraph 10, or payment of any other obligations of the 
Borrower under this Contract or the Fiscal Agency/Trust 
Agreements, in each case as elected by the Secretary in his 
sole discretion. 

2. Payments Due on Note. The Borrower shall pay to the Fiscal 
Agent/Trustee, as collection agent for the Note, all amounts 
due pursuant to the terms of the Note. In accordance with 
the Note and the Fiscal Agency/Trust Agreements, payment 
shall be made by 3:00 P.M. (New York City time) on the 
seventh Business Day (the "Note Payment Date") preceding the 
relevant Interest Due Date or Principal Due Date (each as 
defined in the Note) . If any Note Payment Date falls on a 
day that is not a Business Day, then the required payment 
shall be made on the next Business Day. Payment may be made 
by check or wire transfer. 

Upon final payment of all amounts due to Holders under the 
Note, including any payment made by the Secretary pursuant 
to the Guarantee, the Fiscal Agent/Trustee is required by 
the Fiscal Agency/Trust Agreements to return the Note to the 
Secretary. Upon final payment to the Secretary of any 
amounts due as a result of Guarantee Payments or otherwise 
due under this Contract, the Secretary will cancel and 
return the Note to the Borrower in discharge of the 
Borrower's obligations under the Note. 

3. Selection of New Fiscal Agent or Trustee. The Secretary 
shall select a new Fiscal Agent or Trustee if the Fiscal 
Agent or Trustee resigns or is removed by the Secretary. The 
Borrower hereby consents in advance to any such selection 
and to any changes in the Fiscal Agency/Trust Agreements 
agreed to by any Fiscal Agent or Trustee and the Secretary, 
subject to paragraph 4(d) of this Contract. 

4. Payments Due Fiscal Agent or Trustee; Documents to the 
Secretary. 
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(a) The Borrower agrees to pay the Borrower's share, as 
determined by the Secretary, of the customary and usual 
issuance, underwriting, and other costs related to the 
public offering and future administration of the Note and 
the trust certificates, as approved by the Secretary, 
including the cost of reimbursement and/or compensation of 
the Trustee pursuant to the Trust Agreement, including 
Sections 3.11 and 7.01 thereof. In connection with the 
public offering, such payment shall either be made by wire 
transfer to the Trustee on the day prior to the Public 
Offering Date or shall be deducted from the Guaranteed Loan 
Funds on the Public Offering Date. 

(b) The Borrower shall submit to the Secretary not later 
than twelve (12) Business Days prior to the Public Offering 
Date applicable to the Note, this executed Contract, the 
executed Note, and an opinion acceptable to the Secretary 
from the Borrower's counsel to the effect that: (i) the 
governing body of the Borrower has authorized by resolution 
or ordinance, in accordance with applicable State and local 
law, the issuance of the Note and the execution of this 
Contract; (ii) the Note and this Contract are valid, binding, 
and enforceable obligations of the Borrower; (iii) the pledge 
of funds pursuant to 24 CFR §570.705(b) (2) and paragraph S(a) 
of this Contract is valid and binding; and (iv) there is no 
outstanding litigation that will affect the validity of the 
Note or this Contract. At the same time, the Borrower shall 
submit an opinion acceptable to the Secretary from the Unit 
of General Local Government' s counsel (which may be combined 
with the preceding opinion, if issued by the same counsel) to 
the effect that: (i) the governing body of the Unit of 
General Local Government has authorized this transaction by 
resolution or ordinance, in accordance with applicable State 
and local law, and has designated the Borrower to issue the 
Note and receive and administer the proceeds thereof; (ii) 
the pledge of funds pursuant to 24 CFR 570.705(b) (2) and this 
Contract is valid and binding; and (iii) there is no 
outstanding litigation that will affect the validity of this 
Contract. In addition, the Borrower or the Unit of General 
Local Government shall submit any other additional documents 
or opinions specifically required by this Contract (e.g., 
paragraph S(c), or paragraph 15, et seq.), at the time 
required thereby. 

(c) The Borrower and the Unit of General Local Government 
agree to reimburse the Underwriters upon demand by the 

200 



Contract for Fixed Rate Note, DPA, 8-16-11 *Defeasing* 201 

Secretary for the Borrower's share, as determined by the 
Secretary, of all reasonable out-of-pocket expenses 
(including reasonable fees and disbursements of counsel) 
incurred in connection with a proposed public offering, if 
the Underwriters incur such additional costs for the public 
offering because the Borrower withdraws from the offering 
within ten Business Days of the Public Offering Date, or if 
the Borrower fails for any reason timely to submit in 
acceptable form any document required by this Contract 
(including paragraph 4(b)) to be submitted before the Public 
Offering Date. By execution and delivery of this Contract to 
the Secretary, the Borrower and the Unit of General Local 
Government hereby expressly authorize the Secretary to pay 
amounts due under this paragraph from funds pledged under 
paragraph 5(a) of this Contract. 

(d) The undertakings in paragraphs 3 and 4 of this Contract 
are expressly subject to the requirement that the Fiscal 
Agency/Trust Agreements shall in no event require payment of 
fees or charges, reimbursement of expenses, or any 
indemnification by the Borrower (or the Unit of General 
Local Government, or the applicable State, if any) from any 
source other than funds or other security pledged pursuant 
to paragraphs D (if applicable), 5, or 15, et seq., of this 
Contract. 

5. Security. The Unit of General Local Government and the 
Borrower hereby pledge as security for repayment of the 
Note, and such other charges as may be authorized in this 
Contract, the following: 

(a) All allocations or grants which have been made or for 
which the Unit of General Local Government or the Borrower 
may become eligible under Section 106 of the Act, as well as 
any grants which are or may become available to the Unit of 
General Local Government or the Borrower pursuant to Section 
108 (q) . 

(b) Program income, as defined at 24 CFR 570.500(a) (or any 
successor regulation), directly generated from the use of 
the Guaranteed Loan Funds. 

(c) Other security as described in paragraph 15, et seq., or 
incorporated herein by paragraph D hereof, as applicable. 

(d) All proceeds (including insurance and condemnation 
proceeds) from any of the foregoing. 
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(e) All funds or investments in the accounts established 
pursuant to paragraphs 1 and 6 of this Contract. 

6. Loan Repayment Account. 
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(a) All amounts pledged pursuant to paragraphs 5(b), 5(c), 
and 5(d) of this Contract shall be deposited immediately on 
receipt in a separate identifiable custodial account (the 
"Loan Repayment Account") with a financial institution whose 
deposits or accounts are Federally insured. The Loan 
Repayment Account shall be established and designated as 
prescribed in the attached form document entitled "Letter 
Agreement for Section 108 Loan Guarantee Program Custodial 
Account" (Attachment 1) and shall be maintained for such 
pledged funds. The Loan Repayment Account need only be 
established if and when the Borrower receives amounts 
pledged pursuant to paragraph 5(b), 5(c) or 5(d). Such 
Letter Agreement must be executed when the Loan Repayment 
Account is established. (A fully executed copy of such 
Letter Agreement shall be submitted to the Secretary within 
thirty days of its execution.) Borrower shall make 
withdrawals from said account only for the purpose of paying 
interest and principal due on the Note (including the 
purchase of Government Obligations in accordance with 
paragraph 10 hereof), for payment of any other obligation of 
the Borrower under this Contract or the Fiscal Agency/Trust 
Agreements, or for the temporary investment of funds 
pursuant to this paragraph, until final payment and 
discharge of the indebtedness evidenced by the Note, unless 
otherwise expressly authorized by the Secretary in writing. 
Such temporary investment of funds shall be required within 
three Business Days after the balance of deposited funds 
exceeds the amount of the Federal deposit insurance on the 
Loan Repayment Account. At that time, any balance of funds 
in the Loan Repayment Account exceeding such insurance 
coverage shall be fully (100%) and continuously invested in 
Government Obligations, as defined in paragraph 10 hereof. 

All temporary investments, whether or not required as above, 
shall be limited to Government Obligations having maturities 
that are consistent with cash requirements for payment of 
principal and interest as required under the Note. In no 
event shall the maturities of such investments exceed one 
year. All such investments shall be held in trust for the 
benefit of the Secretary by the above financial institution 
in an account (the "Loan Repayment Investment Account") 
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established and designated as prescribed in the attached 
form document entitled "Letter Agreement for Section 108 
Loan Guarantee Program Custodial Investment Account" 
(Attachment 2), which account shall be maintained for all 
Government Obligations purchased with funds from the Loan 
Repayment Account. Such Letter Agreement must be executed 
when the Loan Repayment Investment Account is established. 
(A fully executed copy of such Letter Agreement shall be 
submitted to the Secretary within thirty days of its 
execution.) All proceeds and income derived from such 
investments shall be returned to the Loan Repayment Account. 

(b) Borrower shall by the fifteenth day of each month, 
provide the Secretary with a written statement showing the 
balance of funds in the Loan Repayment Account and the 
deposits and withdrawals of all funds in such account during 
the preceding calendar month and a statement identifying the 
obligations and their assignments in the Loan Repayment 
Investment Account, for any month in which there are funds 
in such Accounts. 

(c) Upon the Secretary giving notice that the Borrower is 
in Default under this Contract or the Note, all right, 
title, and interest of the Borrower and the Unit of General 
Local Government in and to the Loan Repayment and Loan 
Repayment Investment Accounts shall immediately vest in the 
Secretary for use in making payment on the Note, purchase of 
Government Obligations in accordance with paragraph 10, or 
payment of any other obligation of the Borrower under this 
Contract or the Fiscal Agency/Trust Agreements, in each case 
as elected by the Secretary in his sole discretion. 

7. Use of CDBG, EDI or BEDI Funds for Repayment. Any funds 
available to the Unit of General Local Government or the 
Borrower under Section 106 of the Act (including program income 
derived therefrom) are authorized to be used by the Borrower 
for payments due on the Note, Optional Redemption (as defined 
in the Note), payment of any other obligation of the Borrower 
under this Contract or the Fiscal Agency/Trust Agreements, or 
the purchase of Government Obligations in accordance with 
paragraph 10. Any funds specifically available to the Unit of 
General Local Government or the Borrower for such payments or 
as a debt service reserve under an EDI Grant Agreement pursuant 
to Section 10B(q) of the Act which supports the eligible 
project(s) and activities financed by the Note may also be used 
therefor; any other use of Section 10B(q) funds for such 
purposes shall require the prior written approval of the 
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Secretary. Unless otherwise specifically provided herein or 
unless otherwise expressly authorized by the Secretary in 
writing, the Borrower shall substantially disburse funds 
available in the Loan Repayment or the Loan Repayment 
Investment Accounts before funds from grants under Section 106 
of the Act are withdrawn from the U.S. Treasury for such 
purposes. 

8. Secretary's Right to Restrict Use of CDBG Funds to Repayment. 
Upon a determination by the Secretary that payments required by 
paragraph 2 and/or paragraph 4 of this Contract are unlikely to 
be made as specified, the Secretary may give the Unit of 
General Local Government and/or the Borrower notice that the 
availability to the Unit of General Local Government or the 
Borrower of funds pledged under paragraph 5(a) of this Contract 
for purposes other than satisfaction of the pledge is being 
restricted. This restriction shall be in an amount estimated by 
the Secretary to be sufficient to ensure that the payments 
referred to in paragraph 2 and/or paragraph 4 hereof are made 
when due. This restriction may be given effect by conditioning 
the restricted amounts to prohibit disbursement for purposes 
other than satisfaction of the pledge at the time such 
restricted funds are approved as grants, by limiting the Unit 
of General Local Government's and the Borrower's ability to 
draw down or expend the restricted funds for other purposes, 
and by disapproving payment requests submitted with respect to 
such grants for purposes other than satisfaction of the pledge. 

9. Secretary's Right to Use Pledged Funds for Repayment. The 
Secretary may use funds pledged under paragraph 5(a) of this 
Contract or funds restricted under grants pursuant to paragraph 
8 of this Contract to make any payment required of the Borrower 
under paragraph 2 and/or paragraph 4, if such payment has not 
been timely made by the Borrower. 

10. Defeasance. For purposes of this Contract, the Note shall be 
deemed to have been paid (defeased) if there shall have been 
deposited with the Trustee either moneys or Government 
Obligations (defined below), which in the sole determination of 
the Secretary, mature and bear interest at times and in amounts 
sufficient, together with any other moneys on deposit with the 
Trustee for such purpose, to pay when due the principal and 
interest to become due on the Note. The Aggregate Principal 
Amount of the Note or any unpaid Principal Amount may be so 
defeased, in whole or in part, as of any Interest Due Date, or 
any other Business Day acceptable to both HUD and the Borrower. 
In accordance with the Note and the Trust Agreement, the 
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Borrower shall give timely notice and written instructions to 
the Secretary and the Trustee concerning any principal amounts 
proposed to be defeased, including any Optional Redemptions 
proposed, which instructions shall be approved by the 
Secretary. If the unpaid Aggregate Principal Amount of the Note 
guaranteed pursuant to this Contract shall be defeased and 
deemed to have been paid in full, then the Borrower and the 
Unit of General Local Government shall be released from all 
agreements, covenants, and further obligations under the Note. 

"Government Obligation" means a direct obligation of, or any 
obligation for which the full and timely payment of principal 
and interest is guaranteed by, the United States of America, 
including but not limited to, United States Treasury 
Certificates of Indebtedness, Notes and Bonds - State and Local 
Government Series or certificates of ownership of the principal 
of or interest on direct obligations of, or obligations 
unconditionally guaranteed by, the United States of America, 
which obligations are held in trust by a commercial bank which 
is a member of the Federal Reserve System and has capital and 
surplus (exclusive of undivided profits) in excess of 
$100,000,000. 

11. Default. 

(a) A Default under the Note and this Contract shall occur 
upon failure by the Borrower or the Unit of General Local 
Government to: 

(i) pay when due an installment of principal or 
interest on the Note; or (ii) punctually and properly 
perform, observe, and comply with any covenant, 
agreement, or condition contained in: (A) this 
Contract, (B) any security agreement, deed of trust, 
mortgage, assignment, guarantee, or other contract 
securing payment of indebtedness evidenced by the Note, 
or (C) any future amendments, modifications, 
restatements, renewals, or extensions of any such 
documents. 

(b) The Borrower and the Unit of General Local Government 
waive notice of Default and opportunity for hearing with 
respect to a Default under paragraph 1l(a). 

(c) In addition to Defaults under paragraph 11(a), the 
Secretary may declare the Note in Default if the Secretary 
makes a final decision in accordance with the provisions of 
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section 111 of the Act and 24 CFR 570.913 (or any successor 
provisions), including requirements for reasonable notice 
and opportunity for hearing, that the Borrower or the Unit 
of General Local Government has failed to comply 
substantially with title I of the Act. Notwithstanding any 
other provision, following the giving of such reasonable 
notice, the Secretary may, in the Secretary s sole 
discretion pending the Secretary's final decision, withhold 
the guarantee of any or all obligations not yet guaranteed 
on behalf of the Borrower or the Unit of General Local 
Government under outstanding commitments, and/or direct the 
Borrower's financial institution to: refuse to honor any 
instruments drawn upon, or withdrawals from, the Guaranteed 
Loan Funds Account or the Loan Repayment Account initiated 
by the Borrower, and/or refuse to release obligations and 
assignments by the Borrower from the Guaranteed Loan Funds 
Investment Account or the Loan Repayment Investment Account. 

12. Remedial Actions. Upon a Default or declaration of Default 
under this Contract, the Secretary may, in the Secretary's sole 
discretion, take any or all of the following remedial actions: 

(a) With any funds or security pledged under this Contract, 
the Secretary may {i) continue to make payments due on the 
Note, (ii) make an acceleration payment with respect to the 
principal amount of the Note subject to Optional Redemption as 
provided in Section B of the Note, (iii) purchase Government 
Obligations in accordance with paragraph 10 of this Contract, 
(iv) pay any interest due for late payment as provided in the 
Note, this Contract, or the Fiscal Agency/Trust Agreements, (v) 
pay any other obligation of the Borrower under this Contract or 
the Fiscal Agency/Trust Agreements, and/or (vi) pay any 
reasonable expenses incurred by the Secretary or the Fiscal 
Agent/Trustee as result of the Borrower's Default. 

(b) The Secretary may withhold the guarantee of any or all 
obligations not yet guaranteed or the disbursement of any or 
all grants not yet disbursed in full under outstanding 
guarantee commitments or grant approvals for the Borrower or 
the Unit of General Local Government under Sections 108 and/or 
106 of the Act. 

(c) The Secretary may direct the Borrower's financial 
institution to: refuse to honor any instruments drawn upon, or 
withdrawals from, the Guaranteed Loan Funds Account or the Loan 
Repayment Account by the Borrower, and/or refuse to release 
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obligations and assignments by the Borrower from the Guaranteed 
Loan Funds Investment Account or the Loan Repayment Investment 
Account; and/or direct the Borrower and/or the Borrower's 
financial institution to transfer remaining balances from the 
Guaranteed Loan Funds Account to the Loan Repayment Account. 

(d) With respect to amounts subject to Optional Redemption, the 
Secretary may accelerate the Note. 

(e) The Secretary may exercise any other appropriate remedies 
or sanctions available by law or regulation applicable to the 
assistance provided under this Contract, or may institute any 
other action available under law, to recover Guaranteed Loan 
Funds or to reimburse the Secretary for any payment under the 
Secretary's Guarantee or any reasonable expenses incurred by 
the Secretary as a result of the Default. 

(f) All notices and submissions provided for hereunder shall 
be in writing (including by telex, telecopier or any other form 
of facsimile communication) and mailed or sent or delivered, as 
to each party hereto, at its address set forth below or at such 
other address as shall be designated by such party in a written 
notice to the other party hereto. All such notices and other 
communications shall be effective when received as follows: 
(i) if sent by hand delivery, upon delivery; (ii) if sent by 
mail, upon the earlier of the date of receipt or five Business 
Days after deposit in the mail, postage prepaid; (iii) if sent 
by telex, upon receipt by the sender of an answer back; and 
(iv) if sent by telecopier, upon confirmed receipt. 

The Secretary: 

U.S. Dept. of Housing and Urban Development 
Attention: Paul Webster, Director 
Financial Management Division 
451 7th Street SW, Room 7180 
Washington, DC 20410 

Borrower: 

Sacramento Housing and Redevelopment Agency 
801 12th Street 
Sacramento, CA 95814 
Attention: LaShelle Dozier 

Unit of General Local Government: 
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City of Sacramento 
915 I Street 
Sacramento, CA 95814 
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13. Limited Liability. Notwithstanding any other provision of this 
Contract, the Fiscal Agency/Trust Agreements or the Note, any 
recovery against the Borrower or the Unit of General Local 
Government for any liability for amounts due pursuant to the 
Note, the Fiscal Agency/Trust Agreements and this Contract 
shall be limited to the sources of security pledged in 
paragraphs D., 5 or any Special Conditions of this Contract, as 
applicable. Neither the general credit nor the taxing power of 
the Borrower or the Unit of General Local Government, or of the 
State in which the Borrower is located, is pledged for any 
payment due under the Note, the Contract, or the Fiscal 
Agency/Trust Agreements. 

14. Incorporated Grant Agreement. The Contract and the Note are 
hereby incorporated in and made a part of the Grant Agreement 
authorized by the Secretary on 
under the Funding Approval for grant number B-97-MC-06-0003 to 
the Unit of General Local Government. In carrying out 
activities with the Guaranteed Loan Funds hereunder, the 
Borrower and the Unit of General Local Government agree to 
comply with the Act and 24 CFR Part 570, as provided in Subpart 
M thereof. 

15. Special Conditions and Modifications: 

(a) The Guaranteed Loan Funds shall be used only to prepay 
principal amounts payable on or after February 1, 
2012, under that certain promissory note issued by the 
Borrower and identified as Note Number B-97-MC-06-
0003, dated 2001-A. The Guaranteed Loan Funds shall be 
deposited in a defeasance account established with the 
Trustee pursuant to the Contract for Loan Guarantee 
Assistance executed in connection with the issuance of 
such promissory note. The Borrower agrees to pay to 
the Trustee moneys in an amount equal to the amount of 
principal and interest to become due on such 
promissory note on August 1, 2011 for deposit in such 
defeasance account. Such payment shall be in addition 
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to any payment required under paragraph 4(a) of this 
Contract and shall be made by wire transfer to the 
Trustee on the day prior to the Public Offering Date. 
In addition to the Secretary's rights under paragraph 
9 of this Contract, the Secretary may use funds 
pledged under paragraph 5(a) of this Contract or funds 
restricted under grants pursuant to paragraph 8 of 
this Contract to make any payment required of the 
Borrower under this paragraph 15(a), if such payment 
has not been timely made by the Borrower. 

Additional Grounds for Default. Notice of Default. 
Restriction of Pledged Grants. Availability of Other 
Remedial Actions. 

(i) The Borrower and the Unit of General 
Local Government acknowledge and agree that the 
Secretary's guarantee of the Note is made in 
reliance upon the availability of grants pledged 
pursuant to paragraph 5(a) (individually, a 
"Pledged Grant" and, collectively, the "Pledged 
Grants") in any Federal fiscal year subsequent to 
the Federal fiscal year ending September 30, 2012 
to: (A) pay when due the payments to become due on 
the Note, or (B) defease (or, if permitted, prepay) 
the full amount outstanding on the Note. The 
Borrower and the Unit of General Local Government 
further acknowledge and agree that if the Secretary 
(in the Secretary's sole discretion) determines 
that Pledged Grants are unlikely to be available 
for either of such purposes, such determination 
shall be a permissible basis for any of the actions 
specified in paragraphs (ii) and (iii) below 
(without notice or hearing, which the Borrower and 
the Unit of General Local Government expressly 
waive) . 

(ii) Upon written notice from the Secretary to the 
Borrower and the Unit of General Local Government 
at the address specified in paragraph 12(f) above 
that the Secretary (in the Secretary's sole 
discretion) has determined that Pledged Grants are 
unlikely to be available for either of the purposes 
specified in (A) and (B) of paragraph (i) above 
(such notice being hereinafter referred to as the 
"Notice of Impaired Security"), the Secretary may 
limit the availability of Pledged Grants by 
withholding amounts at the time a Pledged Grant is 
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approved or by disapproving payment requests 
(drawdowns) submitted with respect to Pledged 
Grants. 
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(iii) If after 60 days from the Notice of Impaired 
Security the Secretary (in the Secretary's sole 
discretion) determines that Pledged Grants are 
still unlikely to be available for either of the 
purposes specified in (A) and (B) of paragraph (i) 
above, the Secretary may declare the Note in 
Default and exercise any and all remedies available 
under paragraph 12. This paragraph (iii) shall not 
affect the right of the Secretary to declare the 
Note and/or this Contract in Default pursuant to 
paragraph 11 and to exercise in connection 
therewith any and all remedies available under 
paragraph 12. 

(iv) All notices and submissions provided for hereunder 
shall be submitted as directed in paragraph 12(f) 
above. 

[Remainder of Page Intentionally Left Blank] 
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THE UNDERSIGNED, as authorized officials on behalf of the 
Unit of General Local Government, the Borrower or the Secretary, 
respectively, have executed this Contract for Loan Guarantee 
Assistance, which shall be effective upon delivery of the Note 
and Guarantee as of the Public Offering Date (except that 
paragraphs 4 and 15(a) hereof shall be effective when this 
Contract is executed on behalf of the Borrower and Unit of 
General Local Government and delivered to the Secretary). 

The Sacramento Housing And 
Redevelopment Agency 
BORROWER 

BY: 

(Signature) 

LaShelle Dozier 
(Name) 

Executive Director 
(Title) 

Date: 

UNIT OF GENERAL LOCAL GOVERNMENT 

BY: 

(Signature) 

Kevin Johnson 
(Name) 

Mayor of Sacramento 
(Title) 

Date: 

SECRETARY OF HOUSING AND URBAN 
DEVELOPMENT 

BY: 
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(Signature) 

Yolanda Chavez 
(Name) 

Deputy Assistant Secretary 
for Grant Programs 

(Title) 

Date: 
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