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City of Sacramento
915 | Street, Sacramento, CA 95814-2671
www.CityofSacramento.org

i e |

Consent

October 25, 2011

Honorable Mayor and Members of the City Council

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

L.ocation/Council District: Citywide

Recommendation: Adopt a City Council Resolution: 1) authorizing the Sacramento
Housing and Redevelopment Agency (SHRA) 1o 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
10-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 fo the projected interest raies for the new Series 2011-A offering
(based on current US Treasury yields and estimated spreads).
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| Series | 2001-A |  2011-A
Payment Current Estimated
Date Rate Rate

Aug 1, 2012 6.00% ; 0.25% |
Aug 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%
Aug 1, 2018 6.51% 1.81%
Aug 1, 2019 6.56% 1.99%
Aug1,2020 | 6.62% 2.22%
Aug 1, 2021 6.67% 244% |

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 156378 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 10-year term.
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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 ciosing 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, MAVWBE considerations do not apply.
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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 ilssue the
notes referred to herein and to receive the proceeds therecf. As
such, I have represented the Borrower regarding that certain
promissory note, referred to as Note No. B-87-MC-06-003 in the
Aggregate Principal Amount of 52,095,000 (the "Note™), to be
executed by Borrower payable tTo the order of the Reglstered
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 19274, as amended, 42 U.S5.C. 5308
("Secticn 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. HUD's guarantee of the Note will be governed by
the Contract for Loan Guarantee Assistance under Secticon 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
570.705{b) (2}, as well as any other security specified in the
Contract, as security for HUD's guarantee.

In my capacity of legal counsel, I have made an examination
and investigation of all such matters of fact and guestions 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 foregeoing, I have examined:

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

2. [Cite zpplicable provisions of Charter and Ordinances
cf the Borrower.] [optionall

3. A Resclution of the governing body of Borrower dated

June 1998 authorizing Borrower to enter into this
transaction, and authcrizing the Executive Director of
SHRA to execute on bkehalf of Borrower all documents
necessary or desirable tc accomplish the transaction.
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4, The Contract
5. The Note
o. The Amendsd and Restated Master Fiscal Agency Agreement

dated as of May 17, 2000, the Trust Agreement dated as
of January 1, 1295, and the form of Supplement to the

Trust Agreement to be executed by the Secretary of HUD
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 transacticon in accordance
with applicable State and local law, including the issuance of
the Note, and the executicn of all cther 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 HUD, due execution of the Guarantee on behalf of
HUD, 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 cutstanding, or tc my (cur) 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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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 acting as legal
counsel to the City c¢f Sacramento. This c¢pinion 1s issuad in
connection with that certain promissory note, referred to as Note
No. B-97-MC-06-003 in the Aggregate PFrincipal Amount of
$2,095,000(the "Note"), to be issued by the Sacramento Housing
and Redevelopment Agency (SHRA) (the "Borrower") pavable to the
order cf 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.5.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 Z2011-A public
offering by underwriters selected by HUD. HUD's guarantee of the
Note will be governed by the Contract for Loan Guarantes
Asgistance under Section 108 entered into by the Borrower, the
City of Sacramento and HUD (the "Contract"), in which the City of
Sacramentec 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 HUD's guarantee.

In my capacity as legal counsel, T have made an examination
and investigation of all such matters of fact and questions of
law as I consider necegsary or advisable to enable me to render
the opinion hereafter set forth. Specifically, and without
limiting the generality cf the foregoing, T have examined the
Note, the Contract and a Resclution of the governing body of the
City of Sacramento dated Octcber 25, 2011 (i) authorizing the
[City, County, etec.] to enter inte this transacticon, (ii)
authorizing the Executive Director to execute on behalf of the
[City, County, etec.] 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
therectf.
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[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 cother documents that
must be executed on behalf of the City of Sacramentce for this
transaction. The Ccntract has heen duly executed by the
aforementicned representative of the City of Sacramento. The
undertakings of the City of Sacramento in the Contract are valid
and enforceable, subject to the execution cf 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 wvalid.

3. There is no outstanding, or to my knowledge threatened,
action, suit, proceeding, investigaticn or litigation by or
against the City of Sacramentoc which will affect the wvalidity of
the Contract or the pledge of Community Development Block Grants
fherein.

Sincerely,
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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 attocrney admitted to practice
and in good standing in the applicable State or Commonwealth.

The atltorney 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
coffice'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. TIf 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 copinicns 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 constitutiocnal
or statutory authority (marked “optiocnal” in the models) are
recommended to evidence tThoroughness 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 guestion, HUD reserves the right to reject,
or reguire such revision to, any opinion, as HUD in its sole
discretion may determine.

3. The lccal counsel's opinions are based upon the requirements
cf paragraph 4(b) of the Contract for Loan Guarantee Assistance
{(the “Contract”) and are in support of reguirements in the
Underwriting Agreement for a HUD opinion given at closing for the
public offering. The use of the model opinions without
subgstantial change 1s strongly encouraged to permit HUD staff to
accept and rely on the opinicons on their face, without time-
consuming call-kacks, investigation, and revision. Conditions
and gqualifying language in legal cpinicns 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, qualificaticons which exclude the wvalidity of, or
the authcrity for, execution of the documents on kehalf of the
Borrowery 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 wvalidity

8
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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 cpinions covering proper execution serve
as an important check on such wvalidity.

While not a cause for rejection of an opinion per se, 1t 1s
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 i1s 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 purpcse of the legal
opinions is not to get an attorney to act as insurer of the
absolute enforceability of the documents, but rather to reqguire
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 tc act
as Borrower (to issue notes and receive the proceeds therect)
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 opinlons 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 cpinion 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 secticon 108 loan
guarantee on behalf of a State-administered nonentitlement Unit
cf General Local Government, HUD has model cpinions 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 Beorrower agrees to the terms of those documents by

9
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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 fransmitted
t£o the Borrower by HUD. If they were not, and if you have not
previously reviewed them, please contact the CPD Financial
Management Division phone number at the end c¢f these instructions
for copies, 1f 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 1is
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 cf 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 copinion in the first
paragraph appears 1in the heading of the Note. The Aggregate
Principal Amount to be ingserted alse appears in the heading of
the Note and at the end of the Schedule P&l attached to the Note
(these should agree).

[Background — Unlike Section 108 interim (variable rate)
financing, the entire Aggregate Principal Amcunt 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, 1f applicable), (ii) for depecsit in the Borrower's
Guaranteed Leoan Funds Account under paragraph 1 of the Contract,
or (iii) (by deduction) to pay the fees referred to in paragraph 4
cf 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. BRBorrower’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 reguested 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 c¢pinions have previously bkbeen furnished in
connection with interim financing, the same opinicns do not have
to be submitted again. Generally, any additional opinions
related to "ecther security” will be described in paragraph 15 of
the Contract. The Contract may regquire 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. TIf so,

10
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it is recommended that such opinions be separate from the
attached model opinicon required with respect to executiocon and
validity of the Note and Contract. However, if the other
security opinicon{s) are reguired by the Contract to be submitted
Lo HUD at the same time as the model opinion, they may be
combined with the model opinion. Due to the variety of T“other
gsecurity” provisions, model language for the “other security”
opinions cannot be furnished routinely.

7. If there are any guestions, 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 20Z2-708-
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.wrinChud.gov or carey.c.whitehead@hud.gov, with
questions about the opinion.

11
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EXECUTION

AMENDED AND RESTATED
MASTER FISCAL AGENCY AGREEMENT
among
the

SECRETARY OF HOUSING
AND URBAN DEVELOPMENT

and

THE CHASE MANHATTAN BANK
(formerly known as Chemical Bank)
as Fiscal Agent

Dated as of May 17, 2000



LResurreccion
New Stamp


Refinance of CDBG Section 108 Loan

Aftachment 2

13



Refinance of CDBG Section 108 Loan

Section 2.01.
Section 2.02.
Section 2.03.
Section 2.04,

Section 3.01.
Section 3.02.
Section 3.03.
Section 3.04.
Section 3.03.
Section 3.06.
Section 3.07.
Section 3.08.
Section 3.09.

Section 4.01.

Section 5.01.
Section 5.02.
Section 5.03.

ection 6.01.

Section 7.01.

Section 7.02.
Section 7.03.
Secton 7.04.
Section 7.05.

IR

Attachment 2

Table of Contents
Page
ARTICLE 1
DEFINITIONS
‘ ARTICLE I
DELIVERY AND REGISTRATION OF NOTES
ATl O N OIS ettt et e s et e mee e e see e e e re e e s s e e ean 8
Acceptance by Fiscal Agent. ... et g
AUTHOTIZATION OFdET. oot et te b e ete et e e ee e 9
Advances and Conversion Date Advances under Variable/Fixed Rate
N OB, 1ottt ettt e s e bt e ab et b et e s e ae et b e saaseenesrana 10
ARTICLE III
ADMINISTRATION OF NOTES
MOdIfication 0 NOTES. o.vimiirereet et et sesae e s erare e e as et en e b esean et 13
Redemption of Notes. ... ettt e et et b e e e et e nnreesaras 13
Collection on Guarantees. ...........ccoceeeeericncnen. e s PP OUOPURV 14
Notificationt of AmMOUNIS DUE. ..ot eea v 14
Collection of Payments; NOtE ACCOUNE......coiirreorirrereciarrirreirase s craeeneraeeserees 15
Fiscal Agent to Act as Paying Agent and Calculation Agent. ....................oven 16
Permitted Charges Against NOte ACCOUNL. .......coireimcrriinr s rie et ere e r e 18
Fiscal Agent to Cooperate; Release 0f NOes. ...ocooieiiiiiirniierccnc e, 18
Replacement NOLeS. ..ot e e e e U 18
ARTICLE IV
PAYMENTS
PAYITIEIIES. .ottt e bt e e de et e b et ehea et em b e e en e ena b e eaneaa 19
ARTICLE V
REGISTRATION OF NOTES
Regstration of Transfers and Exchanges of Notes. ...t 20
Persons Deemed HOIAETS. oot et s anatn e s esrarae s 21
Maintenance of Office OF AZCICY. ..o iviiiiiiii ittt cen e 2
ARTICLE VI
RIGHTS AND DUTIES OF BORROWERS
Compensation and Indemnification of Fiscal Agent. ... 22
ARTICLE VI
RIGHTS AND DUTIES OF FISCAL AGENT
Duties of Fiscal Agent. oo et e 24
Certain Matters Affecting Fiscal Agent................ PSR 25
Fiscal Agent Not Liable for Notes. ..., 20
Elgibility Requirements for Fiscal Agent. ... bt 27
.27

Resignation and Removal of Fiscal Agent ..



Refinance of CDBG Section 108 Loan

Section 7.06. Merger or Consolidation of Fiscal Agent. ..o
Section 7.07. Fiscal Agent May Own the NOtes. ..o SRR 29

Section 7.08. Fidelity Bond or Insurance. ..
Section 7.09. Fiscal Agent Not Liable for Investments

ARTICLE VIII
TERMINATION

SeCtion B.01. ToITIMAtION . e oo e e et a et e et

ARTICLE IX
MISCELLANEQUS PROVISIONS

Section 9.01. AMendment. .....cccoiivinviiiierrer et et
Section 9.02. Inspection of Documents by Holders.............
Section 9.03. Governing Law. ... .c.ocv oottt e
Section 9.04. NOtICES. v vvoviiuiieieee ettt et b
Section 9.05. Severability of Provision....c..coccoovivini, SR
Section 9.06. COUNtETPATLS. ...t

Exhibit A-1. Form of Vanable/Fixed Rate Note

Exhibit A-2. Form of Fixed Rate Note

Exhibit B.  Form of Guarantee

Exhibit C. Form of Authorization Order

Exhibit D. Form of Advance Order

Exhibit E.  Form of Notice of Missed Borrower Payment from
Fiscal Agent to Secretary

Exhibit F.  Form of Notice for Guarantee Payment from Fiscal
Agent to Secretary

................................. 31
................................. 31
................................. 32
................................. 32
................................. 33

Attachment 2

.29

e 29
.. 30

31

Exhibit G. Schedule of Fiscal Agent Fees for Variable/Fixed Rate Note Services

3113319
i

15

J



Refinance of CDBG Section 108 Loan Attachment 2

AMENDED AND RESTATED

MASTER FISCAL AGENCY AGREEMENT

This MASTER FISCAL AGENCY AGREEMENT (the "Agreement”) dated as of May
17, 2000 is made and entered mnto 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 corporation 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
organmzed 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.

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

parties agree as follows:

ARTICLEI
DEFINITIONS
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 US.C. §§

5301 et seq.
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Advances: Such armounts 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 term "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 form set forth in Exhibit D hereto.

Agreement: This Amended and Restated Master Fiscal Agency Agreement and zll

amendments and supplements hereto.

Acgeoregate Principal Amount: For each Vanable/Fixed Rate Note, the sum of all

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

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

pursuant to Section 2.03 and Section 2.04(a) or {¢) hereto, in substantially the form set forth in

Exhibit C hereto.

Authorized Officer: When used with respect to the Fiscal Agent, means the chairman or

any vice chairman of the board of directors, the chairman or any vi_ce chairman of the executive
committee of the board of directors, the chairman of the trust commiittee, the president, any vice
president, the secretary, any assistant secretary, the ireasurer, any assistant treasurer, the cashier,
any assistant cashier, any trust officer or assistant trust officer, the controlier 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

318379
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particular corporate trust matter, any other officer to whorm such matter is referred because of his

knowledge of and familiarity with the particuiar subject.

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

Housing and Urban Development, the Secretary and any other offictal of such department 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 Commitment Schedule

for a Vanable/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 Coniract for Loan Guarantee Assistance, including any amendments,

entered into between 2 Borrower and the Secretary providing for the 1ssuance of Notes and their

related Guarantees by such Borrower and the Sscretary, respectively.

Conversion Date: The date (if any) upon which a Vanable/Fixed Rate Note is (1)

delivered by its Holder to the Fiscal Agent against payment therefor by the purchasers selected
by the Secretary to make such payment and (i) assigned to The Chase Manhattan Bank {or any

successor thereto) acting in its capacity as Trustee {the "Trustee”) pursuant to a Trust Agreement

1118319
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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 (11} in the previous sentence such

Variable/Fixed 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).

Comorate 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, 8 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

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

Fixed Rate Notes: Notes 1ssued by Borrowers with scheduled fixed interest rates from

the date of 1ssuance, substantially in the form of Exhibit A-2 hereof.
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Funding Date: In the case of a Vanable/Fixed Rzte 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 Hoider of such Note and the Secretary.
If Wednesday is not a Business Day, then the Funding Date shall be the next succeeding
Business Day. Notwithstanding the foregoing, no Funding Date shall occur during the seven day

period immediately preceding either (1) a Public Offering Date, or (i1) a Payment Date.

Government Obligation: 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
1aterest on difect 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 2 Vanable/Fixed Rate Note. The aggregate of all Advances

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

Note.
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Notg: 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 3.03.
Note Register: The Register maintained by the Fiscal Agent pursuant to Section 5.01.

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

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

Pavyment 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 1. With
respect to all payments due for a Variable/Fixed Rate Note on or before the Conversion Date,
each February 1, May 1, August 1 and November 1 and the Conversion Date or any other date
speciﬁed‘ in the applicable Note, on which interest or principa! is due and payable. If any

Payment Date 1s not a2 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, urincorporated orgarnization or government, or any agency or political

subdiviston thereof.

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

Date for such Note, the ageregate amount of Advances made for each Principal Due Date
specified in the related Commitment Schedule thereunder, less the amount of any redemption or

principal repavment: and (ii) on or after the Conversion Date, the principal amount stated for

3118319
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each Principal Due Date in Schedule P&I thereto less the amount of any Optional Redemption
(as defined in the Note) or principal repavment. In the case of a Fixed Rate Note, the principal
amount stated for each Principal Due Date in Schedule P& thereto less the amount of any

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

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

If any Principal Due Date 1s 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.

r

Secretarv: The Secretary of Housing and Urban Development.
Section 108: Section 108 of Title I 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 1, 1995, among the

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

from time t¢ time.

31183719
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Varniabie/Fixed Rate Notes: Notes issued by Borrowers with a vanable interest rate,

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

of Exhibit A-1 hereto.

ARTICLE II
DELIVERY 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 Vanable/Fixed Rate Note shall not
exceed such Variable/Fixed Rate Note’s Maximum Commitment Amount. Each Note shail 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
Berrower'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 i1s Variable/Fixed Rate

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

Section 2.02. Acceptance by Fiscal Agent. Upon 1ts receipt of any Notes and their

related Guarantees, the Fiscal Agent will acknowledge receipt of such Notes and related
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(uarantees dehvered by the Secretary to the Fiscal Agent, as paving agent and calculation agent

for the Vanable/Fixed Rate Notes prior to the Conversion Date, and as registrar for all of the

Borrowers™ Notes.

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

shorter period as the Secretafy and the Fiscal Agent shall agree upon) before (i) the tire of anv
delivery of any Notes to Holders under this Agreement and (i) any Conversion Date, the
Secretary shall deliver to the Fiscal Agent an Authorization Order substantially in the form of
Exhibit C hereto, which Authonization Order shall direct the Fiscal Agent to: (1) for Fixed Rate
Notes, register such Notes, including Schedule. P&I thereto; or (11) for Variable/Fixed Rate
Notes, either registef 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).
(b) Each such order shall set forth the following information, (if necessary):
(1) the Note number(s) and Borrower name(s)
(2} the name and address of the Holder;
(3) whether each Note 1s Fixed Rate or a Variable/Fixed Rate Note;

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

initial Advance, and the allocation of such Advance o each related Cornmitment Amount

and Principal Due Date;
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(5) the Principal Amount and Pnincipal 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 Hoelder (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 acceieration; 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 Secretarv as specified

in such Authonization Order.

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

Initia] Advances. Fach Variable/Fixed Rate Note provides that the imtial Holder

Notes. (a)

thereof shall make an initial Advance under the Variable/Fixed Rate Note on any applicable
Funding Date upon the written request of the Bomower 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 imitial 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 Vanable/Fixed Rate Notes, Guarantees and such Opinions of
Counsel and such other documerts as the Fiscal Agent has requested, or as otherwise agreed. If
the initial amount funded under a Vanable/Fixed Rate Note is a Conversion Date Advanc\e, then
the pr0c§dures set forth in Section 2.04(c}) below apply instead of this paragraph or paragraph
2.04(b). The Fiscal Agent shall (1) disburse imtia] Advances in accordance with Section 2.04(d)

and the relevant Authorization Order; and (11) reflect any such initial Advances on its books and

records.

(b) Subseguent Non-Conversion Date Advances. A Borrower may request additional
Advances under a Vanable/Fixed Rate Note from time to time for any Funding Date following .
the date of such Note's initial Advance 11 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 an& 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 mitial Advance under

2 Variable/Fixed Rate Note. The Fiscal Agent shall (1} disburse such Advances in accordance
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with Section 2.04(d) and the relevant Advance Order; and (i1} reflect any such Advances on its

books and records.

(¢) Conversicn 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 Conversjon
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&I 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 inciuding such Conversion Date Advances for each Vanable/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 6.01(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 recetved by the Fiscal Agent two Business Days before the related Funding
Date or Conversion Date, as applicable. The Fiscal Agent shall noufy 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 Vanable/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 $23,000 (unless otherwise agreed
by the Holder and the Secretary) no later than 2:00 p.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) Recordkeepinge. The Fiscal Agent shall keep a record of (i) all Advances and
Conversion Date Advances; (1) 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 Vanable/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 II

ADMINISTRATION OF NOTES

Section 3.01. Moedification 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). Ne

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 redeemabie prior to the Converston Date in whole or in part at
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the option of the Borrewer. In order to redeem or prepay such a redeemable Note, the Borrower
shall give notice of 1ts intention to redeem such Note to the Secretary and the Fiscal Ageﬁt 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. Afier the Conversion Date, any
Optional Redemption (as defined in the Note) of 2 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 Vanable/Fixed Rate Notes of such Borrower fifteen dzys in advance of
the related Payment Date. In addition, if the Fiscal Agent receives a notice (i) from the Secretary
specifving the Conversion Date for specified Variable/Fixed Rate Notes, or (1) from a Borrower,
specifying the date of a permissible prepayment or redemption prior to the Conversion Date, thenb
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 applicabie)
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and principal (if any), payable by the Borrowers on either (1) the Public Offening Date for all
Vanable/Fixed Rate Notes to be included in such public offening, or (i1) 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 shali 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 3.03. Collection of Payments: 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 Vanable/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 Vanable/Fixed Rate Note 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 shail 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 3:00 p.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 telecopy 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. 1f 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 nex: 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 shali notify the Secretary, by a telephone call to the Director, Financial
Management Division, confirmed in writing by telex or telecopy, in the i"orm attached hereto ag

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 pavment by the Fiscal Agent to the
Holder in accordance with the terms of Section 4.01 hgrein. If a payment required to be made on
a Note has not been duly received from either the Borrower or the Secretary by 2:30 p.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 vanable 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 Vanable/Fixed Rate Note on any Payment Date on or before the related Conversion Date at
least fificen days in advance of such Payment Date in accordance with the terms and conditions
of such Vanable/Fixed Rate Note. Pursuant to Section 3.04, the Fiscal Agent shall notify the
Borrower, the Secretary and the Holder of the Vanable/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 vaniable interest rate for, and the calculation of the interest due on, the Vanable/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 simijar 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 2 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
int 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 payrment shall be

lmited 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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Secuon 3.09. Replacement Notes. If (1) any mutilated Note is surrendered 1o 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 Fisca] Agent such security or indemnity as may be
reguired by it to hold it, the Borrower and the Secretarv 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

destroved, lost or stolen Note, a new Note of like date, tenor and principal amounts, as

appropriate.

ARTICLE IV
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 10:00 a.m. (New York City time) on the applicable
Payment Date, other than amounts, if any, which represent late recoveries of principal and/or
interest i 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 ouistanding, are
payable (i) by mailing a check pavable in New York clearing house funds to such Holder at the

address of such Holder on the Note Register or (1i) at the request of the Holder, by wire transfer
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to such commercial bank located in the continental United 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

Variable/Fixed Rate Notes after the Conversion Date shall be made in accordance with the Trust
Agreement.
ARTICLEV

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 regiétering the Notes and maintaining a
record of any ransfers and exchanges of Notes as herein provided. The Fiscal Agent shall cause
to be kept at the office to be maintained 1n 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, Commutment 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 Notes of hike Aggregate

Principal Amount.
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At the opuon of the Hoider, a Note 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 ot transfer or authorization for

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

attomey dulv authorized 1n wnting.

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 surn 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 wransfer, the Borrower under such Note, the Secretary, the Fiscal Agent and any of
their agents may treat the Person in whose name any Note 1s 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 Note, the Secretary, the Fiscal Agent and any of their agents shali,

on and after the Conversion Date, ireat the Trustee as the holder of such Note for the purpose of

A
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receiving payments pursuant to Section 4.01 and for all other purposes whatsoever. Neither the

Bormrower, 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 netices 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 Variable/Fixed 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 Bomrower 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
(1) the Fiscal Agent shal! 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 6.01(a) and Section 3.03(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 o pay any out-cf-pocket expenses incurred by the Fiscal Agent

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

transfer or exchange of Notes.

The terms of this Section 6.01 with respect to ¢laims 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.

31185019

{(b) The Secretary hereby agrees:

(1) to retmburse the Fiscal Agent upon its request for all reasonable, otherwise
uncompensated out-cf-pocket expenses, disbursements and advances incurred or made by
the Fiscal Agent in accordance with any provision of this Agreement (incleding the
reasonable compensation and expenses and disbursements of its agents, attomeys 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, wiliful misconduct or bad faith; and

(2) to indemnify the Fiscal Agent for, and to hold i1t harmless against, any
loss. liability or expense incurred without bad faith, wiilful misconduct or gross
negligence on its pan arising out of or in connection with the acceptance or
administrat.i on of this Agreement or the Notes, including the costs and expenses of
defending 1tself 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 promptiv of anv claim for which 1t 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.

(¢} 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 of this 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 al] Notes 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 Helders or to the Secretary, or otherwise released from the possession of the Fiscal Agent.
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Ne provision of this Agreement shall be construed to relieve the Fiscal Agent from
hability 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 soleiy by the
express provisions of this Agreement; the Fiscal Agent shall not be hable except for gross
negligence or willful misconduct in the performnance 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 opinlons 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 shail 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 facts; and

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

consequentiz! loss or damage of any kind whatsoever.

Section 7.02. Certain Matters Affecting Fiscal Agent. Except as otherwise provided

1n Section 7.01:

(2) 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

31183 \ ’
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certificate, statement, instrument, opinion (mncluding 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 counse! who may be, but does not have to be, an
empioyee of the Fiscal Agent and any opinion 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 opinion of counsel, and the Fiscal

Agent shall not be required to take any action in violation of law 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 1t 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 anv misconduct or negligence on the part of any agent, attomey or securities

depository appointed with due care by it; and

(e) The Fiscal Agent shall not be cbligated 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 Asent Not Liable for Notes. The recitals contained 1 the Notes

shall be taken as statements of sach Borrower, and the Fiscal Agent assumes no responsibility for

1114319 . ;
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their correciness. The Fiscal Agent makes no representation as to the validity or sufficiency of
this Agreement or of anv Note, guarantee or related document or any defeasance and shail not be
held liable for any defect in any portion thereof. The Fiscal Agent shall not be accountabie 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. Eligibility Requirements for Fiscal Acent. 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
surpius of ar 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 requiremnents 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 publiéhed.
In case at any time the Fiscal Agent shall cease to be eligible 1n 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 7.03.

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

provisions of this Section 7,03, 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 Secretarv and the Borrowers and specifying the date on which such
resignation is to take effect, and the Fiscal Agent may be removed by the Secretary as the Fiscal
Agent at anv time, with or without cause, by giving at least five (5} Business Days’ prior written
3118319
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notice of such removal delivered to the Fiscal Agent and specifving 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 wniting
(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 shail 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, shali become fully vested with all the
rights, powers, duties and obligations of its predecessor hereunder, with like effect as if
originallv 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 1n the applicable notice referred to above (or, 1f the notice
does not so specify, the expiration of the sixty (60) or five (3} day period referred to above), the
Fiscal Agent shall deliver to such successor fiscal agent or the Secretary, as the case may be: (1)
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 property relating to the Notes in its possession, and
effect a transfer of such property in such manrer and pursuant to such instruments as the
Secretary shall reasonably request. The Fiscal Agent shall hkewise 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 tts possession. The Fiscal Agent shall not be discharged from
1ts 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 conselidation to which the Fiscal Agent
shall be a party, or any corporation succeeding to all or substantially all of the corporate trust
busiess of the Fiscal Agent, shall be successor of the Fiscal Agent hersunder, 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 mights it would have if it were not the

Fiscal Agent.

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

hereunder, the Fiscal Agent shall at all times maintain 2 fidelity bond or such insurance coverage

1
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1n respect of 1ts 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.

ARTICLE VIII
TERMINATION
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 final 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 10 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 notifv the Secretary of any moneys deposited in such Note Account that have
remained unclaimed bv anv Holder entitled to receive the same for at least two (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

L]
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such unclaimed amount, and all hability of the Fiscal Agent with respect to such unclaimed

amount shall thereon cease.

ARTICLE IX
MISCELLANEQUS PROVISIONS

Section 9.01. 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 consen.t shall adversely
affect the rights of the Holder or Holders of any Note issued in accordance with the terms of this
Agreement and cutstanding 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. Imspection 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

N '
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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 2nd communications hereunder and under
the Exhibits hereto shall be in wrniting 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, 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 Fiscal Agent in writing by the Secretary, and (b) in
the case of the Fiscal Agent, to The Chase Manhattan Bank, 450 West 33™ Street, 8" Floor, New
York, New York 10001, 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 shall provide the Fiscal Agent with Notice information for each Borrower in the
related Authorization Order. The Fiscal Agent s 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 Note Register. Any notice so maiied within the time prescribed in this Agreement shall be

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

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

agreements, provisions, or terms of this Agreement shall be for any reason whatsoever held
mvalid, 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 vahdity 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 fogether constitute one and the same

instrument.

[Signature Page Follows]

[FF}
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IN WITNESS 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.

118318

SECRETARY OF HOUSING AND URBAN
DEVELOPMENT

By:

Name:
Title:

THE CHASE MANHATTAN BAXNK, as Fiscal
Agent

Name: )Q/Hfu.'\ [_)
Title:  Viee FlesiXen™
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IN WITNESS 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.

331183719

SECRETARY OF HOUSING AND URBAN
DEVELOPMENT .

THE CHASE MANHATTAN BANK, as Fiscal
Agent

By:

Name:
Title:

34
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EXHIBIT A-1

U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT
SECTION 108 LOAN GUARANTEE PROGRAM

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

NOTE NUMBER: DATE OF NOTE:
PRINCIPAL DUE DATES AND PRINCIPAL

BORROWER:

MAXIMUM COMMITMENT AMOUNT: Before the Conversion Date, the

AMOUNT: § ’ aggregate of ff-‘advances made for each
applicable Principal Due Date specified in the
Commitment Schedule to this Note; on or after

) the Conversion Date, the Principal Amount (if
EOWHMEE]}; ﬂo??d E eet any) listed for each Principal Due Date in
ommitment scnedule attached nereto . Schedule P & 1 hereto. -

VARIABLE INTEREST

RATE: As set forth below.

REGISTERED

HOLDER:

L Terms Applicable Before the Conversion Date

A, Advances

For value received, the undersigned, (the
"Borrower”, which term mcludes 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 rate or rates hereinafier provided,
such amounts as may be advanced under this Note from time to time by the Hoider for
disbursement to, or on behalf of the Borrower (individuaily, an "Advance”, and collectively,
"Advances"). The Holder shall make Advances upor the written request of the Borrower and the
approval of the Secretary of Housing and Urban Development or his designee (the "Secretary™),
pursuarnt 1o the Contract for Loan Guarantee Assistance (as further defined in Section IV.A. of
this Note, the "Contract"), and the Amended and Restated Master Fiscal Agency Agreement (the
"Fiscal Agency Agreement”) dated as of Mav 17, 2000, between The Chase Manhattan Bank

fV) @ '
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(formerly known as Chemical Bank), as Fiscal Agent (the "Fiscal Agent"), and the Secretary.
The total amount of Advances made for each Principal Due Date under thus Note shall not
exceed the applicable Commitment Amount for such Principal Due Date set forth on the
Commitment Schedule attached hereto. The aggregate of all Advances under this Note for all
Principal Due Dates shall not exceed the Maximum Commitment 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 Commiunent Amounts for éach 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 (11) 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 the Trustee, dated as of January 1, 1995, as such agreement may be
amended or supplemented (the "Trust Agreement"). Upon the occurrence of both (1) and (ii) in
the previous sentence, Section III of this Note applies, thereby converting this Note to a fixed

rate obligation.

B. Variable Rate of Interest

From and including the date of each Advance to but excluding the earlier of (1) the
Conversion Date, and (11) the dzte of redemption or prepayment of such Advance pursuant to
Section LD, below (each such date of redemption or prepayvment, a "Prepayment Date") interest
shall be paid quarterly at a vamnisble interest rate (as set forth below) on the unpaid principal
balance of each Advance on the 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. Interest also shall be paid on each applicable Conversion
Date, Prepayment Date or Pnncipal Due Date. The amount of interest pavable on each Interim
Payment Date will represent inierest accrued during the three-month peniod ending immediately
prior to such Interim Payment Date, or in the case of the first Intenim Payment Date following
each Advance that is not made on an Interim Payment Date, the period from and including the
date of such Advance to but excluding 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 will represent interest accrued during the
period from the last Interimo Pavinent Date to such Conversion Date, Prepayment Date, or

Principal Due Date, respectively.

The initial variable interest rate for each Advance will be set on the date of such Advance
and will be equal to 20 basis peints (0.2%) above the Applicable LIBO Rate (as hereinafier
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
for this Note has not occurred by the March 1 following the initial Advance under this Note, then

3 1
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the terms of Appendix A shall be used to set the vanabie interest rate. If the Fiscal Agent does
not receive 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 o 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 afier 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 ("WSI™), 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
i WSJ, for each interest period, the LIBO Rate shall be the interest rate, converted to a bond-
equivalent yield basis, for deposits m 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 displayving
such rate (together, "Telerate Page 3750") as 0f 11:00 a.m., London time, on the day (the
"Determination Date"} that 15 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, sunch
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 annumy) as of approximately 11:00 am., 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 provided, 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 LTBO 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-eguivalent vield basis by multiplyving such rate by the actual number of days
in such interest peniod and dividing that number by 180.

"Applicable LIBO Rate" means: (1) with respect to the ininal interest rate for the first
Advance hereunder, the LIBO Rate twe London Banking Davs before the date of such first
Advance; {2) with 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 anv 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 before such Reset Date.

21898
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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 vear and the actual number of days

lapsed.
C. Pnncipal 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 Borroweron 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, with 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 Conmmnitment Amount shail 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.

1L Conversion

The following events shall occur on the Conversion Date:

A. Schedule P&1

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 acerue
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. Whether or not adjusted, the fixed rate applicable to each Principal Amount, together
with the applicabie Principal Due Date each shall be listed by the Secretary in Schedule P&
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. .

B. Conversion Date Advances

If, on or prior to the Conversion Date, the Borrower has not utilized the entire
Commitment Amount indicated on the Commitmemnt Schedule attached hereto for a given
Principal Due Date, the Borrower mav, in accordance with the Fiscal Agency Agreement and the
Contract, and with the approval of the Secretary, utilize such Commitment Amount on the

[ 4
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Conversion Date to obtain a Conversion Date Advance. A "Conversion Date Advance” shall
mean any amount by which the Secretary instructs the Fiscal Agent {0 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 shail be funded by the sale of this Note 10 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.

1. Terms Applicable 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&,
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 of this Note due as of a given date specified
on Schedule P&T 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 miterest 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 1 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 vear 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 afier the date specified in such schedule (an "Optionai Redemption"). In order
to elect an Optional Redemption of a prepayable Principal Amount, the Borrower shall give
notice of its intention 1o 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 with written instructions of the Borrower, as approved by
the Secretary. Principal Amounts that are not indicated as being eligible for Optional

Redemption on Schedule P&Imay not be prepaid.

218919

A-1-5
56



Refinance of CDBG Section 108 Loan Attachment 2

v, General Terms

A. Addmenal Definitons

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

"Business Day"” shall mean a day on which banking mstitutions in New York City are not
required or authornized 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.

"Principal Amount” shall mean: (1) before the Conversion Date for this Note, the
aggregate amount of Advances made for each Principal Due Date specified in the Commitment
Schedule attached to this Note, less the amount of any redemptions pursuant to Section 1D,
hereof, and dny principal repayment; and (i1) on or after the Conversion Date, the principal
amount (1f 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 HI

hereof and the Trust Agreement.

B. Tmmelv Pavment to Fiscal Agent or Trustee

Notwithstanding anything contained in Section 1, Section Ii, or Section Ill, the Borrower,
in accordance with the Contract, shali 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

1f a payment of principal or interest herein provided for shall not be made by either (i)
2:30 p.m. on an Interest Due Date or Principal Due Date; or (i) 2:30 p.m. on the second Business
Day (as herein defined) next succeeding an Interim Pavment 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 pavment is made. Nothing in

the immediately preceding sentence shall be construed as permitting or implving that the
Borrower may, without the written consent of the Holder and the Secretary, modify, extend, alter
or affect in any manner whatsoever the nght of the Helder timely to receive any and all
payments of principal and interest specified in this Note.
]
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D. Applicabilitv of Fiscal Agencv Agresment or Trust Aereement

Prior to the Conversion Date, this Note and Advances and pavments made herennder
shall be administered pursuant 1o 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 provistons of the Fiscal Agency Agreement or the Trust Agreement,
msofar 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)
paying 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 with the
Fiscal Agency Agreement. The Trust Agreement provides for the Trustee to perform certain
duties, including the duries of collection agent for this Note after its Conversion Date until a new
Trustee is appointed in accordance with the Trust Agreement. This Note may be surrendered to
the Fiscal Agent for remstration 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
corporaie trust office. Neither the Fiscal Agency Agreement nor the Trust Agreement shall
change the Borrower's payment obligations under this Note.

E. 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 1 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 secunity 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 efiective, and such Guarantee shall be issued pursuant to and in
accordance with the terms of the Contract and Séction 108 of the HCD Act,

F. Default

A default under this Note shall occur upon falure by the Borrower to pay principal or
interest on this Note when due hereunder. If a Borrower defauits on the pavment 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

II189% @.
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Interest Due Date on or after the first permussible 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 10 the Aggregate Principal Amount of the Note, together with
accrued and unpaid interest thereon to such acceleration pavment 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 int 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 fina] decision in accordance with the provisions of 24 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 remedia] actions
specified as available in the relevant provisions of the Contract pending the Secretary's final

decision.

G. Holder's Reliance on Guarantee

Foltowing a default by the Borrower under the terms of this Note, the Holder agrees to
rely wholly and exclusively for repavment 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
5o, shall bind or cause 10 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 Note, 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 Amounts due on the corresponding Principal Due Dates may
be rescheduled pursuant to written instructions given to the Fiscal Agent by the Secretary with
the written agreement of the Borrower and the Secretary absent the consent of the Holder.

32189719
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~

1. Waivers

The Borrower hereby waives anv 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 1s 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,

V. Borrower-Specific Provisions

[This space mtentionally left blank]

3218919
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IN WITNESS WHEREOQF, the undersigned, as an authonized official of the Borrower,
has executed and delivered this Note.

BORROWER
By /s/
(Signature)
(Name)
ATTEST:
By: /s/
(Signature) (Title)
(Name)
(Title)
2181
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ASSIGNMENT AND TRANSFER

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

{(Name and Address of Assignee)

(Social Secunity or Other Identifying Number of Assignee)

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

substitution.

Dated:

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.

Signature Guaranteed:

Qualified Financial Institution

By
Authorized Signature

32184Nn0
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(a)

(b)

32185949

APPENDIX A

Special Pre-Conversion Interest Rates.

The Holder and the Secretary conternplate that the majority of the outstanding
Vanable/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
mcluding thrs Note has not occurred by each March ] following 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 Apnl 1 of that vear. 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.

If the Secretary and the Holder do not, by the April 15th preceding such May 1,
negotiate and agree under Section (2) 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 writter: notice to the Secretary of its intent to change
the interest raie on this Note and, if such notice was given during such period, the
Holder may, on such May 1, 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: (1) the Conversion Date; (1) the date that this Note 1s purchased bv 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 shail be paid on the unpaid pnncipal 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 agam 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
withm two Business Days following such dates of the determination of the Holder

Tt
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(c)

(@
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Determined Interest Rate and each applicable interest rate determined on a
Monthly Special Reset Date.

If the Secretary and the Holder have failed to agree upon an interest rate pursuant
1o Section (2} of this Appendix A, the Secretary, upon seven calendar davs notice -
to the Holder, may arrange for the purchase of this Note in full by ancther entity
on the following May 1 or any Business Day thereafter. If such a purchase
occurs, the Holder shall sell and assign this Note to the purchaser thereof without
recourse to the Holder and deliver this Note and its Guarantee to the Fiscal Agent
for registration in the name of the purchaser thereof in accordance with the
Secretary's wnitten instructions. The purchase price for this Note shall be 100%
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. Afier 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 (¢) (inclusive) of this Appendix, no
Borrower is obligated to pay interest at a variable rzte exceeding the maximum
rate permitted by generally applicable law of the Borrower's state (such rate, the
"Maximum Rate"). If the Borrower receives notice of a variable mterest payment
that exceeds the Maximum Rate, then the Borrower shall timely pay such amount
as does not exceed the Maximum Rate, and concurrently shall notify the Secretary
and the Fiscal Agent of the reason for any interest non-payment.
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COMMITMENT SCHEDULE
Note INo.

Principal Due Date Commitment Amount

August 1, 2000 S[I 11
August 1, 2001 [l 1}
August 1, 2002 Il 11
August 1, 2003 ( )
August 1, 2004 fl i
August 1, 2005 [ 1l
August 1, 2006 [t 1]
Aungust 1, 2007 il 1]
August 1, 2008 [ 1]
August 1, 2009 [ Il
August 1, 2010 il 1]
August 1, 2011 {l 1l
Angust 1, 2012 ' 1 J}i
August 1, 2013 [t 1]
August 1, 2014 | 1]
Angust 1, 2015 ([ 1
August 1, 2016 Il 11
August 1, 2017 Il 1
August 1, 2018 Il 1]
August 1,2019 kY | S|
Maximum Commitment Amount = [[ 1l
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Principal Amount

Principal
Due Date

InterestRate

Attachment 2

SCHEDULE P&I

Note No.

Optional Redemption Available

by

Auvgust I, 2600
Augast 1, 2001
August 1, 2002
August 1, 2003
August 1, 2004
August 1, 2005
August 1, 2006
August 1, 2007
Angust 1, 2008
August 1, 2009
August 1, 2010
August 1, 2011
August 1, 2012
August 1,2013
August 1, 2014
August 1, 2013
August 1, 2016
August 1, 2017
August 1, 2018
August 1, 2019

Aggregate Principal Amount

YES

NO

PG D bl b d

PG R b e

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 afier

{

3218919
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EXHIBIT A-2
[FORM OF FIXED RATE NOTE (IF NO INTERIM FINANCING USED)]

BORROWER:
NOTE NO.

REGISTERED DATE:
HOLDER: THE CHASE MANHATTAN BANK

AGGREGATE PRINCIPAL
AMOUNT : § '

For value received, the undersigned, {the "Bormrower,"
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&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 The Chase Manhattan Bank, as trustee (the "Trustee”), dated
as of January 1, 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, Prncipal and Interest

Interest on 2 Principal Amount of this Note that is due as of a given date specified on the
Schedule P& attached hereto (such date, the "Pnincipal Due Date” for such Principal Amount)
shall accrue at the per annum rate specified on such Schedule P&! 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 vear {each, an "Interest Due Date™) commencing on
[February:August] 1, | ], until the Aggregate Principal Amount listed on the Schedule P&I
atiached to this Note is paid in full. Interest shall be calculated on the basis of a 360-day vear
consisting of twelve 30-dav menths.

!

G
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B. Optional Redemption

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 afier 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
mtends 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 Defimtions

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.

"Contract” shail mean the Contract for Loan Guarantee Asgsistance, 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 pavments 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 Paviments

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 apphcable
Interest Due Date or Principal Due Date, interest shall accrue on the arnount of such payment at
the appiicable interest rate or rates pavable 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 pavments of principal and interest specified in this Note.

3226159
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F. Applicabilitv of Fiscal Agency Agreement and Trust Agreement

This Note and pavments made hereunder shail be admimistered pursuant to the terms of
the Trust Agreement and are subject to such agreement. The terms and provisions of the Trust
Acreement, insofar as they affect the rights, duties and obligations of the Holder and/or the
Borrower, are hereby incorporated herein ard form a part of this Note. Capitalized terms not
defined in this Note shall have the meanings ascnbed to them in Trust Agreement. The
Amended and Resiated Master Fiscal Agency Agrsement 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 i 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.

QG. Applicability of Contract and Secretarv's Guarantee

This Note evidences mndebtedness mcurred pursuant to and in accordance with the
Contract and pursuant to Section 108 of Titie I of the Housing and Community Development Act
of 1974, as amended (42 U.S8.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 Note 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 Amount when due, or if the Secretary gives notice of a final decision
to deciare 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
Note, together with acerued and unpaid interest thereon to such Interest Due Date. In the event
that any such acceleration pavment 1s 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 pavable to the Secretary. Nothing in
this paragraph shall be construed as permitting or implying that the Borrower may, without the

322619
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writien 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
1aterest specified in this Note.

In addition, the Secretary may declare the Borrower in defan]t 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 opportunity
for hearing, that the Borrower has failed to comply substantially with Title 1 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 finai

decision.
L Holder's Reliance on Guarantee

Following a defaulit 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 1s legally able to do
so, shall bind or cause to be bound its successors and assigns to al] 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
Bormrower. No such amendment shall reduce, without the prior written consent of the Holder of
this Note, in any manmer the amount of, or delay the timing of, payments required to be received
on this Note by the Holder or Trustee, including Guarantee Pavments.

K. Walvers

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. Deliveryv 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 108 of the
HCD Act, effective as of the date of the Secretary’s Guarantee.

M. Boerrower Specific Provisions

[This space intentionally left blank]

{Signature page follows]

3226179
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IN WITNESS WHERFOF, the undersigned, as an authorized official of the Borrower,
has executed and delivered this Note,

BORROWER
By:
(Signature)
{(IName)
(Title)
ATTEST:
(Signature)
(Name)
(Title)
122819
A-2-5
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Principal Amount

Principal
Due Date

SCHEDULE P&I

Interest Rate

Attachment 2

Optional Redemption Available

Aggregate
Principal
Amount of Note: 8

August I, 2000
August I, 2001
August 1, 2002
August 1, 2003
August 1, 2004
Aungust 1, 2005
August 1, 2006
August 1, 2007
August 1, 2008
August 1, 2000
August 1, 2010
August I, 201}
August 1, 2012
August 1, 2013
August 1, 2014
August 1, 2015
August 1, 2016
August 1, 2017
August 1, 2018
August 1,2019

YES NO

X
X
X
X
X
X
X
X
X
X

X

X

X

X

X

X

X

X

X

X

Principal Amounis 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 {

322619

1L.20[ |
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EXHIBIT B

[FORM OF GUARANTEE]

U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT
COMMUNITY DEVELOPMENT BLOCK GRANT PROGRAM
GUARANTEE OF THE SECRETARY OF HOUSING
AND URBAN DEVELOPMENT

NOTE NUMBER:

BORROWER:

DATE OF NOTE.:

MAXIMUM COMMITMENT AMOUNT: Ay

Guarantee 1ssued 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 108 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 WHEREOF, the Secretary of Housing and Urban Development or his duly
authorized represemative has signed this Guarantee.

Secretary of Housing and Urban Development

Date

3118319
B-] WP'
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[FORM OF AUTHORIZATION ORDER]

The Chase Manhattan Bank (formerly known as Chemical Bank), as
Fiscal Agent under the
Agreement referred to below

450 West 33° Street

8™ Floor

New York, New York 10001

Attention:

Dear Sirs:

Agreement:

31783719

Structured Finance Operations Department

Aftachment 2

EXHIBIT C

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 17, 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 mitia] Holder pursuant to Sectton 2.04(a} of the Agreement or
(ii) delivered to the Trustee after attachment of a Schedule P&T pursuant to Section 2.04(¢) of the

(2)
(b)
(c)

(d)
(e)

Vanable/Fixed Rate Note

Note Number:

Borrower:
Name:
Address:
Attn:

Name and address of imitial Holder

Principal
Pancipal Due Date Amount

C-1

Commitment
Amount

Fixed Rate Note _

[Initial
Advance Amount]

Lt

76



Refinance of CDBG Section 108 Loan Attachment 2

[Attach either (1) copy of Note; or (2) Schedule P&I, as applicable.)
(f) Disbursement Date and Disbursement Instructions for initial Advance:

{2} [State whether the Notes and their related Guarantee are to be held physically by
the Fiscal Agent or transferred 1o Holder and the date such delivery or transfer is

to oceur.)

(h) [State whether the Notes are subject to redemption or acceleration prior to their
Principal Due Dates indicated above and 1f so, the terms and conditions relating to

any redemption or acceleration].

(1) [Additional directions, such as identification of Schedules for each Note that may
be replaced with substitute pages enclosed herewith.]

() [Such other matters as the Secretary and the Fiscal Agent may agree including
additional payment instructions, i.¢., instructions to the Fiscal Agent regarding
disbursement of amounts advanced or recetved 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 payvment of
the initial Advance Amount on the date of the mitial 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 ]

Very truly yours,

SECRETARY OF HOUSING AND URBAN
DEVELOPMENT

By:

Name:
Title:

Fi183419
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EXHIBIT D

[FORM OF ADVANCE ORDER]

The Chase Manhattan Bank
as Fiscal Agent
430 West 33" Street

8™ Floor
New York, New York 10001

Attention: Structured Finance Operations Department

Re: Advance Order
Varnable/Fixed Rate Note No.
[Name of Borrower}

To Whom It May Concern:

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, 2000.
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 foHowing

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 Hoider of the above-referenced Note of the above
information. Upon receipt of funds from the Holder on the date of the Advance, vou must, in

3118319

78



Refinance of CDBG Section 108 Loan Attachment 2

accordance with Section 2.04(d) and (e) of the Agreement: (1) disburse such Advance 1o the
Borrower; and (11) updaie vour records to reflect the above Advance.

Very ruly vours,
SECRETARY OF HOUSING AND URBAN
DEVELOPMENT

By:

Name:
Title:

3118319
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EXHIBITE

[FORM OF NOTICE OF MISSED BORROWER PAYMENT
FROM FISCAL AGENT TO SECRETARY)

Secretary

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
Community Plannine and Development

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

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 defined herein shall have the

meanings assigned in the Agreement.

This letter 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 Pnincipal Due Datefs] of [August] 1,

, in the amount of $ . Such amount represents [principal] [interest] [fees] on

such Note.

We agree to notify you no later than 10:00 2.m. (New York City time) on
[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 Datej.

Very truly yours,

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

By:

Name:
Title:

3118319 ' P
i@) -
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EXHIBIT F

[FORM OF NOTICE FOR GUARANTEE PAYMENT
FROM FISCAL AGENT TO SECRETARY]

Secretary
United States Department

of Housing and Urban Development
451 Seventh Street, S.W.
Washington, D.C. 20410

Aftention: Director, Financial Management Division
Office of the Assistant Secretary for.
Communitv Planning and Development

Re: Amended and Restated
Master Fiscal Agency Agreement,
dated as of Mav 17. 2000 (the "Aereemnent™

Dear 8ir 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 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

[insert Borrower name], Note No. , with Principal Due Datefs} of

[August] 1, inthe amount of § . Our letter, dated ,
to vou 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 Pavment in the amount on § in respect
of the above-mentioned Note. Payment should be made by wire transfer to us in immediately

available funds to:

318318 .
I:“] ‘ﬁ))
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[Insert wire instructions here.]

31183718

Attachment 2

Very trulv vours,

THE CHASE MANHATTAN BANK,
as Fiscal Agent
undey the Agreement

By:_
Name:
Title:

S
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EXHIBIT G

SCHEDULE OF FISCAL AGENT FEES
FOR VARJABLE/FIXED RATE NOTES SERVICES

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

$15 - custodial/fiscal 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
Admimistration Fee of $100 per guarter. 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.

1
DCLIBY 390700112760-06003 fizgerm March 10, 2000 - 5.27 pﬂ) ;; >
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Execution

TRUST AGREEMENT

“ﬂbyaand Béﬁwéeﬁ 'i

THE SECRETARY OF THE UNITED STATES DEPAR’I‘MENT
OF HOUSING AND URBAN DEVELOPMENT,
as sponsor of a Trust .

:ana;'

CHEMICAL; BANK,;.
" 'as Trustee““

Dated as of Januaxy 1, 1995

BWDC/105.15/11470/00043/6305 January 31, 1995
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... TRUST AGREEMENT

- This TRUST AGREEMENT is made and entered .into as of .thisllst
day- of January, 1995, by and between the SECRETARY OF. THE UNI‘I‘ED
STATES DEPARTMENT OF .HOUSING. AND URBAN DEVELOPMENT (the .
"Secretary"), as sponsor of-a_Trust.(as-defineduherein)ﬂgreated on
beﬁalf of units of general local gevernment and public -agencies
designated by such units‘_dfvggeperal local government (the
"Borrowers®™), and CHEMICAL BANK, a New York bankinglcgrpgratic‘m, as _:
Trustee {the "Trustee"). ~With respect to 3:_he_ i‘s’s_ua’nge,,“‘qf_ an.y
Series . of Certificates heréundert this Trust Agreement, togethexr
with the Supplement'fo-the Trust Agreement {as def;ngd hgre;nLCq
exeéutea-wi;h;reépect,to such specifiE=Segies; shall hereinafter be

S

referred to. as the "Agreement.,®

ARTICLE. I

DEFINITIONS . —

- Wheriever used in this .Agreement, the following words_';_ Aand-“
phrases, unless the context otherwise requires, shall have the
following meanings: ' . L

- Acceleration Event: Any default in the.paymenjt,of principal
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 Pavyment: On' or after the occurrence of an

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

Secretary of an amount ‘egual to the aggregate unpaid -Prinéipal

aAmount thereof together with accrued and unpaid interest thereon to. .

the Interest Due Date as of which the Accéleration Payment is made, -

amended, 42 ﬁ.s.c. 55 5301 et seq. -

supplements hereto.

" Authorizéd Officer: When ‘used with respect to the Trustee, -

means 'tﬁe-"‘chai..ima‘n ‘'or any 'vice chairman of- the board of directors, -

~theé chajrman or any vice chairman of the executive committee of the

board of" dire'ctérs,' the chairman of the -tﬁrust-:-comm:i_.tt'ee,._- .the ..

president, any vice president or assistant vice president,. -the -

secretary, any assistant secretary, the treasurer, any assistant
txeasurer, the cashier, any assistant cashier, any senior trust

officer, trust officer or assistant trust officer, the contreoller

or any assistant controller or any other officer of the Trustee

customarily performing finctions similar to those performed by any

of the above designated officers and alsoc means; with respect to a.

particular corporate trust matter, any other officer to whom such
matter is referred bécause of his knowledge of and familiarity with

the particular subject.

BWDLI105.15/11470/0004316305 January 31, 1995 2
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Agreement:  This Trust -<'Agreement and all -amendments- .and.-
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Authorized Official: When used: .with_L- respect  to HUD, . the
Secretary and any other official of HUD who at the time shall have -
been duly aut:ﬁorized to act on behalf of the‘.secre_t‘ary._ ' A

i-peneficial Owners: . 'i‘he. actual purchasers of interests in the
Certificates, whose ownership interests are recorded through the. .
bock-entry- system of bTC. . . S B TUAVE L

- Borrower: Any unit of general local government or a pub_].j,_c_;:
agesicy designated by such unit-of general -lécal -government that has
issued debt obligations eligible' for: pooling . and inclusion .in a.
trust.  and against 'which- trust -Certificates - guaranteed by “the
Secretary may be a.ssued pursuant to Sect:l.on -108.. .

~.Business Day:. A day on which banking imstitutions in New York
'City.are' not.required or:authorized to .be c_lpsed.-_-_and-» on; whz.:t;h':e_t;he L
Federal ‘Resexrve: Bank and the. New York -Stock Exchange are. nq;‘;:,._
closed: -

+Cede & Co.: The nominee name. of DTC. . - : -

. Certificate: Any one of. the .certifi‘cat,e's of parl;i'cipatit_;n,_,...
witlh: respect to a. Trust, to. be. issued in one or more Series,. .
executed, ‘issued . and authenticated in. global or "defini.tive 'fo:-:n},
yursuant hereto, in substantially the form attached. hereto. as. -
Exhibit A and specifying the applicable Maturity Date (Principél
Due +~Date}, ﬁass—'rhrough Int_erést. _Rate and the. aggregate. of all . .

Principal Amounts due on such Principal Due Date.

BWDC/105. 15/11470/00043/6305 January 31, 1995 3
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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 HUD ‘endorsed. on a.

Certificate authenticated and delivered pursuant to this Agreement
and’ the guarantee set- forth in Section.6.01.
Certificate Register: The Register maintained by the Trustee

pursuvant to Section 5.03.

Certificate Owner: With respect to.any Certificate, a Person. ..

. who is a beneficial owner thereof.

. Certificateholder: The Person in whose name a Certificate is -

registered in the Certificate Registﬁer.z

‘Contract:"  Any Contract for Loan Guarantee Assistance,

inclhdiﬁg'any améndm'ent's, entered into between a-‘Borrowex and-the -
Secretary providing for the issuance of one or more Notes and their -

related Gﬁaranty by such Borrower and the Secretary, respectivély-.- -

Corporate Trust Office: The office-of the Trustee’s Corporate

Trustee Administration at Chemical Bank, which, at the date of the
execdtion of this Agreement; -is located at: 450 West 33rd Street,

15th Floor, New York, New. York 10001-2697, or the office of a .-

successor trustee.

‘DTC: The Depository Trust Company, a securities depository

5 - L3 - . . ] ' . .-
for 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

BWDL/105. 15/11470/00043/5305 Rnuary 31, 1995 q
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Trust ‘to which suchi'Series relates is .created by the delivery to
the Trustee' ‘of Notes [(together with any necessary endor,;emeng; -
thereon) and the -Guaranty. relating. to such Notes, and which _éhél}
alsobe the date of issuance of the Notes comprising such Trust.. o
Defeasance Account: With respect to any Principal Due ,_Da;tg ,' |
and related Principal. Amount of .any Note, -any account created and
maintained pursuant to. Section 3.07: o
"ﬁii);a;f_ig_i_gjx_e_'_gggt_:iﬁéa__tg:.. - Definitive, - fully _re.gist;e'r_ed:_‘_
Certificates issued in accordance with Section 5.03 herein{ o

' Depositeory. Participant: A broker,. dealer, bank ox. other ..
Financial institution or. other-Person for which, from time to. .t:i,;_t\le.,;_k
DIrC effects ’ -book-ent-;yi-: transfers: and pledges of _securities . |
deposited with DTC. * | | "

' pirector, Financial: Management Division: W:Lth:.n HUD, . t:he - :
Dixector of the Financial Management . Division, Office -of __t:he, ;
Assistant Secretary.for Community Planning and Development, and any - '
other ‘official ‘of. HUD who at -the  time shall .hav_e “been duly
authbrized: to act: on behalf of such Director. ) R

“pistribution Date: With respect to a. Series;‘.,‘__“,:eac'l_x Fe_p_ru,ary‘_. 1‘.__
or August 1 as of which Note payments .are due,. or, if any. éudh.,:day
is not a Business Day, the next succeeding Business Day.. . -
“Fee_Account: With respect to a_n;z trust, any account creaf;:q_ad.

and maintained pursuant to Section 7.01.

BWDC/105.15/11470/00043/6305 January 31, 1995 5
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interest in a port:.on of the Trust evidenced by a Cert:.ficate and Lo

calculated by dividing the original ‘Pnncipal mnount by the 3

aggregate Principal Amet’.xnts due ‘on ‘the: Notes en the Pfizncipa.l ‘Due

Date’ {Maturity Dite) stated on the face of the Cert:.fa.cate as .of

the Date of ‘Issuance. For. puzpases of this definition, the port:.on K -“

Fractiopal ‘Uﬁdiﬁi&ed"-f‘Iﬁt‘erest’-‘%r ‘The fractxonal undiw.ded:'_"

. . .; .
S

of the Trust in which a Certificateholder - has. a -frac{-::.onal- S

undivided interest conszsts of all Pr:.ru::.pal Amounts of - the N@t:es

due on the Princ:.pal Due ‘Date set. forth on the face .0f the ...

Cerl_:ifz.cate, the Guaranty relating to all such_:Pra.nempaJ.-i»‘mupts E

and the Certificate Account for each such Series.

obln.gatz.on for wh:.ch the full and timely payment of pra.nc:.pal and‘, <

n.nterest is guardriteed by, ‘the ‘Unn:ed States of Amer:.ca, :.ncluxiz.ng '

but not Iimited to, ‘Una.tec'i States Treasury Cert.:.flc:ates Qf

Indebtedness, Notes and Bords‘ - State and Local Governm,en;t; Series,. .- '

or certificates’ of -owhership -of the pfincipa-l - of ~OF interest' on".',__‘ :

‘A direct- obl:.gatmn of, or any'

direct obl:.gat;.ons of ‘or -obligations: unccmditionally guaranteed SRR

by, the United States -of America&

o .G_m.tge_z_amn__-~~ Any 'paymenn on a Note or- Certifiéate- maﬁe
by the Secretary on “behalf of - the Borrower, whether- made fi:bm

secur ity provided by the” ‘Borrower 6r from funds prov;.ded by the

Secretary.
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‘Guaranty: - With respect to.all Notes held in a Trust, the .
related Gﬁaranty, pursuazﬁt to which the Secretary guarantees -the
due and timely payment of the. principal of and interest on ali guch _
Notes. = SR ' Soar oo =

Holder: - - The Person,-. ih‘itially the Trustee, -in whose .name a
Note is registered.

+ HUD: The-U.S. Department of Housing and-Urban Develo;)men{;,
*. Tnterest Due Date: :With. resl:;ect to.any Note, February 1 and .
2ugust 1 of each year. . -

‘y::Date: The stated maturity date of.a. Cert,ific_:at_‘.-e.,ﬂ...-

which" will .also be the Principal Due- Date of certain Principal ..
Amounts’’ due-‘on. the Notes -to which such Certificate relates, and
wit?:h'-*res‘i:eét'-:' to aﬂyr'prepaid Principal Amgunts-,. the date as,gf which ' -
suchiPrincipal: nmounté are prepaid...If any .Maturiﬁy=;Date?.isl-_-_r_;ot_.___ -
Business Day, .then.payments payable on such. Maturity .pate;".shal;i be;'_., _
made. on ' the next. -.Bus-inéssnDéy..,; '
Note: Any note issued by a.Borrower, held by the Trustee on.
beﬁa'l-f“ of  the Certificateholder(s). .qf,‘ a given Series,. and
guaranteed by  the :Secretary pursuant- to _:Sgctio:i- J._b_s, which As
subject to this Agreement.. . _A _ A o
-Note Payment Date: With respect -to .any Note, the date that. is
seven Business Days prior to each .(i-)l, Interest .Due Date,. on which._
interest accrued through such Interest 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

shall be made on the next Business. Day.

Opinion of Counsel: A written opinion of counsel .fg;{'-. the .-

Secretary, who may be, but need not be, an employee of HUD.

Optional ‘Redemption: = The full. or partial prepayment of a |

Principal Amount due on a Note by a Borrower in accordance with the .

optionzl redemption provisions (if any) of such.-Note, such optional

redemption provisions to provide, among other things, that such an .

Optional Redemption or the related prepayment, as applicable, (i) --

shall be made only as of any Interest Due Date occurring.-on or

after a sfﬁecified-’-‘-"cl‘ate’;- that is at least ten years from :the date_.,of;:‘.-:___;_'
issuance of the related Note;:(ii) 'must be received in full by;.tl;u_a.-‘.;
'."L‘::':.\.'s't.‘;t'a'eE by vire :'tra'nsfer of immediately -ava;il-able funds to ‘the .
" Certificate Account ‘on:'the related -Note Payment. Date,..and 1if) -
mﬁst be ‘accompanied by ‘an identification of the Borrower by_:name;_.. :

the HUD~assigned Note number and such other information:-as .the:

Secretary ‘or the Trustee may specify.. . . -

Original Principal: Amount: -.The :original. principal amount : -
stated on-the Certificate, which shall be the amount represented. by

the Fractional Undivided Interest of such -Certificate (or of the

originsl Certificate from which such Certificate is derived) in the
)

aggregate unpaid Principal 2mounts .due on a specific Principal Due.

Date (Matuxrity Date) as of the Date of Issuance-and until the first-

BWDC/105.15711470/00043/6305 Jarwary 31, 1995 8
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payment of principal has been made thereon, but' does not reflect
such amount thereafter.

‘Pass-Througﬁ Interest Rate: With respect to each of the -
Certificates of a partim‘ilal" Series, the annual rate of interest .

payable on the Principal Amounts of the Notes to. which such . -

Certificate relates, as specified on the face of such Certificate,
calculated on the basis of a year of 360 .days, consisting of twelve
30%day months.

-Pexson: any individual, .corporation, partnership,. ;j.-'oint T
wventure, association, joint-stock company, trust, unincm:pcrateci-c. A
organization or governmént, or any agency .or political subdivision.:
thereof.

i’riincigal Am.ount: Any principal amount of a Note . due on a
Principsl Due Date. '

Principal Due Date: --With reépe‘ct‘- to any Note, ' each August 1 -
as of ‘which a Principal Amount of such Note is due.. -

‘Record Date: With respect to a Series, tlie Business: Day’
immediately preceding a Distribution Date. '

. Secretary: The Secretary of HUD or his authori-zéd: designee.
Section 108: Section 108 of Title 1 of the Act, as amended.:
Series: All Certificates des:.gnated 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

Trust created pursuant to this Agreement.
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' Suovlement to Trust Aqgreement: The written agreement between. . -

the Secretary and the Trustee, substantially in the form of ‘.
Thibit B hereto, whereby Trust assets are delivered to  the
Trustee, as provided in Section 2.01, and the Trustee-is direﬁted
to issue the Certificates of the related Series to which such Trust

relates, as provided in Section 2.03.

Trust: The corpus of a-trust held by the,TruSEee iﬁ“trustm
pursuant to this - Agreement for the Dbenefit. of. thei_‘__'.
Certificateholders of a pafticular Series, '_t:pn_sis»tin‘g of .'(i)..t’:he
Notes - relating to - such VSeries (together - with  any. necessary,.. .

endorsements thereon) delivered to the Trustee, (ii) the Guaranty.: -
relating to such Notes and (iii) the Certificate Account relati‘ng._-:‘._
to such !series. : | | :

Trustee: Chemical Bank, a banking corporatio.nuorganizgd and ..
existing under ‘the laws of the State of New York, or its. successor
in interest, or any successor trustee appointed as herein provided. .

Underwriters: The underwriters  identified -as such 'in. the’

Underwriting Agreement. ) SR
‘Underwriting Agreement: The written- agre_emeni: between the
Secretary and one or more purchasers. of the. Cextificates of a

particular: Series.

BWDII05,15/11470/00043/6305 January 31, $995 10

99



Attachment 3

Refinance of CDBG Section 108 Loan | QOctober 25, 2011

ARTICLE II .

CREATION OF TRUST

' 'GECTION 2.01. Creation of Trust.. <(a) From time to: time .
following the ‘execution and aelivery hereof, the Secretary, acting .

in its capacity as sponsor of a- Trust created on behalf of the . -

Borrowsrs, will arrange for the delivery to the Trustee of one or . - .

more Notes that have been issued by such Borrower.'s-,‘;.such Notes to -
be"held by the Trustee. as provided hereih for fhe Yenefit of the . -
Certificateholders of a: particular Series to be issued hereunder.
The delivery of '=sﬁch Notes-will ‘be made pursuant to a Supplement to
the. Trust’ Agreement on the Date: of Issuance. 1In. connection .With:_
the delivery of the Notes in respect of any. Trust, the Secretary
will "al‘sio arraxigé ‘for the delivery to. .the. Trustee of the Guaranty .
relating to such Notes, ‘duly executed by the Sec,ref.ary < Upon, such
delivery to thé Trustee, the Notes so delivered, together with the
related Guaranty and the .Cértificate Account created . for suc;,h;_;t
Series, will constitute the Trust. -

" [b) Each. of the ‘Borrower’'s Notes -shall be in the form.of a
Filly registered .note, registered in the name of the ﬁoldqr. ‘Bach
Noté will contain one or more Principal Due Dates and. corresponding ..
Principal Arﬁounts- and interest rét:es and may contain Opticnal.
Redemption provisions relating to or;e or more of such Princj.p?l_
Amounts. Each Note shall be in the aggregate amount of the sum of

the Principal Amounts stated therein.
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© SECTION 2.02. Acceptance by Trustee. Upon its receipt of the
Trust assets as provided d4in Section. 2.01, the Trustee will

acknowledge receipt of rsuch assets delivered to it as Trustee

hereunder, and will hold sqch= assets in trust, upon the-trusts set.. .
forth herein, for the use and benefit of the:Certificateholders of.. . !' :
the Certificates of the related Series, all in accordance with t'_.t_xe_:,-..
terms and conditions of this Agreement; provided, however, tha_t-.;-_t-he"

Trustee shall not be responsible or ‘held liable for reviewing the .

Trust- assets or verifying the contents thereof. .

Not less than two (2) Business Days. (or such shorter peridd“as;;x
the Secretary and the Trustee shall agree upon) before any Date of... -
Issnance, the = Secretary shall - deliver. written  instructions ..
ai:r:ec't‘i:n!g‘- ithe Trﬁstee to d:i.-_:a;tribute. any amou‘nt received -frén} the .
Ondexwriters -on’such Date. of Issuance and =§_ayab1.& .to.Borrowers -in '
accordance  with  the terms set forth therein, together with. any

other written instructions with respect to the distribution‘:gfl -

funds on such Date of Issuance. T S

'SECTION 2.03. -Authentication of- Initial .Certificates. The

Trustee agrees that, concurrently :'with its ‘receipt~--of---the:--'TrlgSl'.- .

assets, the Supplement to the Trust Agreement relating thereto, and

such Opinions of Counsel as the Trustee may reasonably request,- it
i

will cause to be executed and authenticated, on behalf of the- -
Sécretary in accordance with Section 5.02, and delix'rered to or upon .

the order of the Underwriters, in exchange for such. Trust. assets;: .

‘BWDC/105.15/11470/00043/6305 January 31, 1995 12
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Certificates of a designated and: previously unissued Series in
denominations authorized - by this -Agreement -in the aggregate - .
evidencing the entire beneficial ownership of the Trust so ci:éa-ued-.
- "ARTICLE IIX
ADMINISTRATION OF NOTES L ia
SECTION 3.01. - Appointment. of Trustee. .In censide'itatié'rif -‘of.
the Secretary’s ‘Guaranty of the Notes, .and.  the "Secre:a:;-y'.»s;-:r'. D
exedut.‘ion‘; of the wvarious Cerxtificate Guaranteés hereunder, | ‘the
Secretary hereby appéin‘t_s“the- Trustee to administer the_'NOt"es.-.-‘éhdi'_
Cextificates in accordance with-the ‘express ‘provisions ‘of‘-.':;this_.-‘l-
' .‘Agréement- ‘but retains with respect to the. Notes full powerand
authbritiy. -ak:ti"ﬁg- alone, to -"d’o -any and all Ehings in'.connection.. .
with such administration thiat he may deem necessary or-.desifrabl_‘"eg.fjr o
The Secxretaty retains the sole and exclusive right to take action . |
and assert claims with respecf to the Notes. Without limiting the' -
generality of the foregoing, the Secretary may execute and deliver,; -
on behalf of the Trustee and the Certificat:‘eholders, any and: all -
ir}stment;s of satisfaction or cancellation, or of pai-t:i‘al- or full
release or discharge and all other comparable instruments, wit;_.h,, E
Tespect to the Notes. The Trusteé shall furnish ﬁhe Secreta.ryf.wj.tl;.-. ‘
any  documents reasonably requesteéi - which are  necessary ‘or:-
appropriate to enable the Secretary to carry .out the Secreta-ry’sv::.«

powers hereunder.
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. SECTION 3.02. Modification of Notes.. 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. No such.
change in the terms of any l;ote shall alter or _affect the
Secretary’s Guaranty of such Note on the basis of the original
terms thereof. ‘ | , : :

SECTION 3.03. Optional Redemption and Acceleration of Notes.
If so provided in the applicable'th‘e_ (subject  to thé_prov,i'sions_;‘.-,‘
set forth herein and in. such Notes) certain Principal -‘m:nou:;ts‘_ of .
the Notes may be prepayable in whole or in part at the option of .
the Borrower as of any Interest Due Date on or after the Ain_i-t_‘i'.al_l.:" X
date for Optional: Redemption as specified in the related Not.e:. CIf
no init—f'lal date for Optional Reﬁemption J;.S -indicated 1n the. )
applicable Note, -no Principal Amount stated therein for such Note. R
will be payable. prior to the Note Payfnent Date’ prggzedipg,.z_th:e.i.i..
related Principal Due Date.' In order to elect .an. Opt:i.cn#i., -
Redemption ©of - a prepayable Principal Amount,. the:‘Bpr;:ower shall
give notice of its intention te make a prepayment of principal to
the Trustee not less than sixty (60) days nor more than _Ar_xir_xet.yhfﬁ.'q).;a' =
days prior to. the Interest Due Date as of whi_ch—,-the B‘orxcwel!'~z
intends to make such prepayment.. The Trustee shall send a copy of . .
" the Borrower’s notice to the Secret‘:ary to the attention ‘O:f thg._-,
Director, Financial Management Division. Notwithstanding anything.

to the contrary contained in any such Borrower’s notice, the ..
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Trustee shall apply any payments received in respect of permitted
Optiohal Redemptions to ‘outSté.nding Principal Amounts of the =
related Note in inverse chronological order, commencing with the
litest Principal Dué Date. -~ . . - ¢ o

Pursuant ‘to any Note and the corresponding Contract, the -
Secretary has the right “on or aftér  the  occurrence of -am . i
Aé‘c:eiératié)n: Event, to ma]ée an Acceleration Payment as of any
Intéerest Due Date on or after the earliest ‘date for .acceleration '
specified in the Note. If the Secretary elects an acceleration,
the Secretary shall deliver notice to the Trustée on or -befdr_e. the -
Note Payment. Date’ immediately ‘preceding the Interest Due Date-.
selécted for acceleration, and the Secretary “shall make ‘the -
'Aécali'e’f‘:'at'ibn Payment to the Trustee by depo'si';i-“o'f ‘the Acceleration -
Payment in the Certificate Account on or before the Distributionm: .
Déte 'céi'réspondi‘ng‘to such Ipteres‘E'Dﬁe.Bate.

SECTION 3.04: ° Guaranty. Plrsuant to each Guaranty, -the:
S.ééreféijr shall unconditionally guarantee the timely payment of the
'é?'rinciﬁal of and interest oh the Notes in the Trust to which such-
Giaranty relates. |

SECTION 3.05. Notification of Amounts Due.  Within one (1) .
month after the Date -of Issuance, ’;‘:.he Trustee shall prepare and
ﬁi-ovide 'to each Borrower, with a copy to the Secretary, a written °
schedule of total prinf:ipal and interest due on the Notes of such.

Borrower for each Note Payment Date. One:{1) month before each
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Note Payment Date, the Trustee.shall provide each Borrower written

payment instructions with respect to the payment due on such Note

Payment Date.

SECTION 3.06. Collection of WNote Payments: _(:el'rt;i.‘fic.a.t-:;a.'
Account. The Trustee shall _'r_ecei've‘ the payments due on,._r',_hg Notes, .
inelnding payments in respect of any Optional _i_iedemptiansg and |
deposit such payments-int_o the Certificate Account as provided '_in‘
this Section 3.06. EFEach Borrower shall make payments direcﬁlf_ -to‘_":
the Trustee by 3:00 P.M. (New York City time) on the Note ;?ayme‘r‘x.t‘_m_;
Date. - No later than '_,:'L:OO P.M. (New XYork City time) on thg __s_i._‘xt.:h_,‘_'k
Business ‘Day next preceding, each Distribut:ion Date, the 'I;‘rustee::_,‘
shall determ:.ne whether all payments requ:.red to be made on the._;
Hotes have been duly received from each Borrower. If such payments .
have not been rece:.ved, .the Trustee shall not:.fy the Secretary by_,'-_

a telephone call to the office of the Director, Financial

Man-agement.-—Dn_.va.szpn, that the Secretary may be required to make one

or. more Guaranty .payments, .confirmed in writing by telex or.
telecopy in the form attached hereto as Exhibit C., including notice_,

of the amount of each such payment. If a payment requ:.red to. be__. :

made by. a Borrower on a. Note has not been duly_ :_L:ec,e;ye_d by the
Tiustee by the close of business on the third .Businesg__ Day next
preceding such Distribution Date,. éhe, T_z"ust_e,e -shall notify the
Secretary, by a telephone call to the office of the Director,

Financial _Managemenbnivi_sibn,_, confirmed in writing by telex or
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teleabbf, in the form attached hereto as. Exhibit D, that the
Secretary is requ:.red to make cne or more Guaranty: payments,
.:.nclud:.ng notice of t:he amount of each such payment. fI'he Secretary
shall make any required ‘Guaranty payment directly- into - the
Certificate P.ccouxit by 10:00 A.M. on such Distribution Da't:e, ‘Such
pay:aents made into a Certificate Account by the Secretary pursuant
to a Guaranty shall be made by wire transfer of immediately
afai‘lable Feéeral funds di'réctiy into such account or by a check
payable in immeaiataiy available Federal funds, if the amount being:
' pa:.d is less than 5000,
For Each Series, the Trustee shall establish and maintain; for -
t'he beneflt of “the Cert:.ficateholders of such Series (subject to .
SEct:.on 3 osg {.u.} ) . & separate non-interest bearing trust account (a -
“Certlfz.cate Account") into which the Trustee shall depos:.t asg:_ -
:r:ece:we.d the follo\-.'lng payments ‘and cobllections rece:l.ved by :Lt :l.n .
:respect of prz.nc:.pal of and interest on the Notes comprising the -
Trust to which such Series relates:
(1) | All payments —_ of interest on such’ - Notes, -
i iﬁcliuding those fade by the Borrower, those made with funds:
" transferred by the Trustee from the Defesasance Account to the
Certificate Account, and those made by the Secretary pursuant

Ce L e . ,‘
to a Guaranty; and ‘
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(ii) A1l 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 the Secretary pursuant to a
Guaranty; and

and Acceleration Payments.

The foregoing requirements for deposit into each Certificate

.'Acéount shall be exclusive.

The Secretary and the Trustee shall not be required to deposit

and - shall not deposit into. the Cextificate Account any payment

xeceived from a Borrower on account of an Opt:.onal Redempt:.on

unless: Such payment conforms to all of the requ:.rements spec:.f;ed _

herein and in. the related Note for an Opt;onal Redemption;

provided, however, that the receipt of any nonconforming payment_
will not-in .any way reduce the obl:.gat:n.on of the Secretary under:‘

. the related Guaranty. Unless otherwa.se Spec:.f:.cally d:.rect:ed by_

‘the Secreﬁary, - the Trustee .shall promptly return any such'
nonconforming payment to the _appiiqable Borrower. ' Any .payments
Teceived from a Borrower that were previously covered by payn‘x_._epts
made by the Secretary under the Guaranty (including late payments
of interest and principal) and any payments rgce_ivgd from a
Borrower after an Acceleration Payment has been made wiﬁh respect

to the related Note will be deposited by the Trustee into the

EBWDC/105.15/11470/00043/6305 Jamuary 31, 1995 18
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Ceftifii:_ate Account upon receipt thereof; and ‘such payments will be .. .
promptly transmitted to -the: Secretary.

SECTION 3.07. Defeasance Account. -Any Borrower may ;.aéfease:-.-..
the entire unpaid aggregatg "Principal Amsunt of a Nete, or the .-
entire unpaid Principal Amount due on'a Principal Dueé Date, at any ..
time, subject to the corresponding Cont:r."act and "this Agreement. ..
For each Note or Principal -Amount thereof -that the related Borrower . .
eléets to defease, the Bc;:‘:rower' shall establish and maintain with -
the Trustee a trust account {a ‘"Defeasance Accountﬂo,hseparatehan& .
apart from' 4l ‘other accounts of such Borrower and the Trustee, .-
The Borrodwer shall irrevocably deposit into such-account. eithexr -
morieys oi;vaernmenﬁibbligationé that,rinxthe-sble-dis;reti03u9£;?
the Sécéétafy, mature ahd.béa# intérest at-éimes and«im;ﬂmounts;‘
sufficient, togethér with the. moheys ‘dlready on.dé@ositrmithmthéti
Trustee for such ‘purpése, to "pay when due the principal.. ai;xd o
interest to becdme'dﬁelwith.rESPect=to.the related Erincipalwﬂmounégp.
on or prior to ‘the first Interest Due Date as ofﬁwhich;EuCh'
Bokrower may"make an. Optional Redemption, as .set forth in -the.
:rélét_:e"d ‘Note, as the case way be.:-;‘

The Borrower's election'toddefeasenshaklrbefpviden¢qinby 
giving written notices ‘to the Trustee and the Secretary; which.
ndtices shall authorize and direct the. establishment of the related..
Defeasance ' Account, - shall specify the. money -and Government:

Obligations to be deposited - therein and shall - specify the,
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particuvlar Principal Amdunts,--subject- to the last sentehce of the

first paragraph of Section 3.03 herein, being defeased and the__'_,

related Pr:.nczpal Due Date(s) and Optional Redemption™ Date (s)

{consistent thh the related Note and Contract) . For all purposes

of this Agreement, to the extent that a Principal Amount is so

specified for defeasance in accordance with t_:he Contract, such

specification- shall . constitute an election to redeem  on. the

specified date for purposes. of the related Note, subject to the:

last sentence of the first paragraph of Section 3.03. herein..__,__.;Upon':_,
and in’'accordance with the Secretary's instructions pursuant to the
corresponding Contract, the Trustee shall apply so much of _thg_,sums} .

depcsited into a Defeasance Account as shall be necessary to

purcha-se;--'the Government Obligations .designa_téd by the Secretary’s

instructions. .. If the funds deposited were insuf-fiéien!;, or there =

weré . excess funds - deposited, the Trustee .shall follow the

Secretary's directions as to the disposition of such funds..

- The moneys and any Government Obligations held as part of a.

Defeasance Account shall. be. -held as trust property solely for the
benefit of the corresponding Certificateholders and shall  be

continuously so designated on the books and records of the Trustee.

To the extent that they constitute book-entry i_s_ecurit:ies issued by
the United States;, such Government.Obligations shall be held by the .

Trustee -through a book-entry account maintained with the Federal .

Reserve. Bank of New York. Upon the purchase and/or delivery and
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receipt into its book-entry acedunt of any book-entry securities, |
the Trustee shall providé the Secretary with a certificate, signed-
: bj"'ah"huthofized Officer, confirming that such ~se‘curities-aré being:"
held in an account 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 ..
corresponding Certificateholders. Moneys and Government Obliga-
tions held as part of a bef'éaéance' Account shall be applied by-'the
Trustee solely to the payment of principal of and ':i.-nt:éres’t’ on the -
xrelated Principal Amounts and shall be maintained free. of ‘all. -
li'ens;" except such liens as wmay be created by this Agreement.. '~
" The Trustee shall collect on the due - dates “bhe?reof'-».'th'e‘_.-;- |
p:‘iﬁé':‘ipél of- éndr'intere'st and premium, if aﬁy;: on-the. 'chéi:nmér‘l_t-.g;'
Oﬁiigaﬁions on d’egbsit 'in the Defeasarée Account and shall, without'
Ffurther authérization or directionm, apply such receipts on each’
Distxibution Date to the payment of interest and to the payment of -
the related“Pi‘incipa‘ln 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_A
payments on each Distribution Date‘ shall be reinvested by the
Trustee in Government 'Obligations (limited to Treasury bills)

maturing ‘on or before the next Distribution Date: The Trustee.
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st

shall collect on. the. due dates thereof the principal of  and
interest and premium, if any, on such Government Obligations, .and
shall, without further authorization or direction, apply' such
r.eceipt‘s to -the payment. ﬁf interest and principal on the . next
Distribution Date. Amounts under $5,000 t:h'ait cannot be invested in -
such obligations on any Distribution Date may be heid -unj.nvg_s.t.;ed:,_' )
. The Borrower shall have no right or title with respect to
moneys and Government. Oblig.ations irrevocably deposited wi't_h.u_.t.he )
Trustee under this ‘Section 3.07. Such moneys .and Governynen#_.:
OCbligations shall not be subject to checks or drafts drawn by the.
Borrower “oxr claims against the Borrower. by any creditor of the.

Borxower other than the Secretary with respect to the payments due

s
, 5
S .

on the zélotes.._;_Réceipts in excess of the amount necessary to make
final distributieons in respect of the last Pi:incipa_ll An.xount_,- |
outstanding on any Note shall be returned to the Secretary within.
5 Business Days of such final distribution. _ | &

* SECTION 3.08. Trustee to Act as Collection Agent. Under the
Notes and this Agreement, .the Trustee shall act as collection agent;t
for the purpose of. receiving the payments due. on the Notes and.
depesiting sucﬁ payments into the Certificate Account, as provided .
in Section 3.06 and Section 3.07.

Notwithstanding the foregoing ~r.n.E any other provision cont'aj'-l":l.e@
herein, the Trustee shall have no duty or responsibility to .enfo:_r:c:e_-

collection on any Note (or any Automated Cleafing House  funds-:
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transfé:'r:, ‘wiré transfer, check, draft or other instrument made or
given with respect to any Note) or -otherwise to .Eake .any steps té. _
Seek payment thereon on behalf of the Secretary, as administrator,
of any--Cértifié:aﬁ*éholdelr‘. The Certificateholders .acknowledge and |
agree that the Tristee shall have only those duties expressly ..
provided in the Agreement and shall have no other duties or
-iegpbnsiﬁilitie‘s with respect to the Certificateholders or ,-t_:he_;_.,_"
i‘r&ét, dand that the Trustee shall have no duty to inst:it;,_n:'e‘anz}___ .
' sﬂ:‘i‘l‘i,"‘ action” or proceeding on behalf of Certificateholders. to.
enforce the Guaranty or the Secretary’s guarantee of the ._tim.ély,_:_‘
payiiént “of * -all distributions Apaya,ble -with respect to. any.:
Certificate. - |

' SECTION "3.09.° Pérmitted ‘Charges Against -the . Certificate.

Aécéﬁﬁt. ' Tﬂe‘ ‘f['i'il's'tee-i‘ shall, from time to time, withdraw fgndg.wf;grj_lx_h
a Certificaté Account for the following purposes: '
| {i) to make payments to the Gertificatehqlders in the .
amounts and in the manner provided for in Section 4.01; ami_ .
(ii) to clear and terminate the Certificate. Account
iﬁursu‘ant to Sectién: 9. 02;:0or as provided_ in the 'lasl_: s_entenqg-_‘,
of Sect:‘_.on 3.06. | |

SECTION 3.10. Trustee to Cooperate;: Release and Assionment of
T - . PR i
‘Notes. Upon the payment. in full of any Note (inecluding pursuant to-

the Guaranty), the Trustee shall promptly release and assign the

reélated Note ‘to the Secretary. From time to time and. as
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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. sigﬁéd by

an Authorized Official, release such Note. to the. Secretary and

shall execute such documents as shall be necessary for the

prosecution of any -such proceedings. -- Such trust. receipt ‘sha_il
obligate the Secretary to return the Note to the. Trustee.-when'_t}_.xe: |
-meed therefor by the ‘Secretary no  longer . exists, _,unl‘es.s, all
:Principéi Zmounts due on such Note shall be liquidated, in ,whi-gl'r_::
case, -"upén déposit into the relevant .Certificate Account of _t':l.z.e__»'

Full amount of unpaid principal of and interest accrued on such

Principal Amounts and receipt by the Trustee of a certificate

 signed ‘by ‘an. ‘Authorized Official stating ‘.that such Principal

Mdu'nﬁé"ha‘.ve"‘beenlliquidated,-_ the trust receipt. shal_l be re]_.eg._s_egi_

by the Trustee to the Secretary and the Trustee shall p:orﬁptly :

provide thé Secretary with- an assignment of the Note to the
Secretary. S R
" "Notwithstanding the foregoing»; ‘neither the Trustee nor the
Secretary shall be empowered to méke any subétitutibn.p.f_.lﬁg;es in
a particular Trust formed hereunder. '
SECTION  3.11. :Reiwbursement of Trustee. In the event that a

. . . 1
. Boxrower makes -a Note payment to the Trustee through an Automated

Clearing House funds transfer system, and subsequent to the time at -

which' the Trustee is required to notify the Secretary that the
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Sgc:r'é-té.ry""i's ‘required to maké a Guarantee ‘Payment -with-respect ‘to
such Ndﬁe'i:’ayment,' as specified in Section'3.06 hereof, the Trustee
shall receive a rejection of such Automated Clearing.House .funds
transfer, then to thé extent that the Trustee, at its sele option,
shall have advanced its own funds in an amount equal. to :sﬁch
xrej ected Automated Clearing House funds transfer, the Trustee shall
be entitled to be reimbursed pi'omptly-'by the Secretary for such
amount, together with an amount representing interest -expense.-on
such funds up to the time of reimbursement (as provided below). 1In
the é'veht' ‘of any such rejection, the Trustee shall be reimbursed in

the following manner:

. (i) promptly upon receipt of notice from the -.Tms.tée by

tel;e‘copy;,‘ ‘telex or otherwise in writing -of the  occurrence of
any such rejection, the Secretary shall re-imbui:s;a the ;;'I;-r;ustee,
'by ‘wire transfer of immediately available funds,..for, the
“amount of any such A"utomélted- ‘Clearing House-"fund;s transfer so
rejected; and :

(ii) upon the giving of such notice to the .Secretary, the
Trustee shall be authorized to charge the Fee Account in an
amount sufficient to reimburse itself for any interest expense
incurred by the Triustee by. reason of such rejection from the

.. A

time of the relevant Distribution Date until the time of

‘reimbursement. “of ‘the Trustee by .the Secretary pursuant to

" clause (i) above; provided, however, that to the extent that.
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the Fee Account does not contain sufflc:Lent funds to re:.mburse_ | N
'the Trustee in full: for such interest expense, the Secretary .
'shall, upon the request of the Trustee (which request may be .
included in the notice specified in clause (i) above), :
promptly.pajr the amount of aﬁy such defié:i._ent_:y_direci:.iy to the

. Trustee. In determining whether the Fee Account has

- sufficient funds for purposes of the foregoing r_e:i.mbursement,h

consideration shall be given only to funds in the Fee gccoupt,

in excess of those funds held for the payment of _thé Trustee’s
fees .and for +reimbursement of the Trustee’s reasonable

expeénses and disbursements. The obligations of the Secretary

under. this Section-3.11 shall be payable solely out of grants

plietiged” -by' the appli"cable Borrowers to the Secretaxy as
security for repayment of . the Notes (and ‘.1_:eil.a;u;_¢.a<i= ,,‘,cost"s
- authorized by  the.-Secretary) pursuant to the applicable
Contracts. * The obligations of the Secretary under this
Section 3.11 shall survive the satisfaction -and d:'L,_‘s_c_:h__airge of

this Agreement.

~ARTICLE IV

.- PAYMENTS TO THE CERTIFICATEHOLDERS

SECTION 4.01. Pavments and Distributions. .. On each

Distribution Date relating to a particular Series, the Trustee

BWDC/105.15/11470/00043/6305 January 31, 1995 26

115

Ay,

e

w



Attachment 3

Refinance of CDBG Section 108 Loan . October 25, 2011

Shall distribite to the Certificateholders of record &s  of the
close of business on the Record Date therefor (other than as
providéd in Section 9.01 and S'e_ct‘ion 9.02 respecting the final.
distribution) each such Certificateholder’s “Fractional Undivided -
Inteirest in the interest at the ‘applicable Pass-Through Rate and
princiﬁ:ail due on the Certificates of such Series. Distribution - i
shall be made from funds available in the Certificate Account as of - -
10:00 A.M. (New York City Time) on the applicable - Distribution . :
Dat-;-e;’ ’ 6t1';ér than amounts, if any, received on particular Notes - .
repféééﬁting‘ late récoveries ' of principal and/or: -interest
Tespecting which any Gruaranté:e' Payment was made. Unless DTC or its .-
Tominee (Cede & Co.) ‘shall be the Certificateholder, such -
distribution shall be ‘made (i) to Certificiteholders -holding
Certificates in an aggregate Original Principal Amount -of $1
million or more by wire transfer to such'commercial bank located in
the continental United States having appropriate facilities
thérefor as may be designated in writing by such Certificateholder
to the Trustee {provided that such Certificateholder shall have
provided the Trustee ‘with ' appropriate written wire transfer
instructions not later than 5 Bu-sina'ss ‘Days prior to the-applicable
Distributioh ‘Date) or (ii) otherwise, by check to the Person in
whose name such Certificates are ‘reg’i'stere'd at the close of
blisinesé on'ﬁt:he Record Date. Where DTC or its nominee is. the

Certificateholder, distributions-shall be made in aCCOIdanée' with
BWDLYI05.15/1 1470/00043/6308 January 31, 1995 27
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.o

the applicable Letter of Representations. For so long as DTC shall -
e the only registered Certificateholder, the Trustee shall have no .

duty to monitor dist;ri]:;ﬁti_ons made .to Certificate Owners and shall

bave no liability with.respect thereto. =

SECTION 4.02., Statements to the Certificate clders and to the
Secretary. At the time of each distribution with respect to a _

particular Series, the Trustee will furnish to each

Cextificateholder of such Se'rie_s, a statement se.tt:‘.ngf forth the -~
following ‘information, stated on the basis of $1,000 Original

Principal Amount,. with respect to the Cerﬁiﬁi_cates of such Series

owned of recoxd by such Certificateholder:

(i}, The amount of such distribution allocable to
. prihcip&l:,(ihcludihg a separate breakdov;m of any payments in - F
respect of Optional Redemption or Acceleration Payments) l;.

(ii) :The amount of such .distribution allocable tor

. interest; and:

. (iii) .The amount.of such. Certificateholder’s Fractional.
*-Undivided Interest in-the aggregate unpaid Principal Amounts i
"of Notes due on the Principa__f_l_, Due Date coinciding with the
- .Maturity. Date for .such Certificates, after giving effect to

distributions of principal -made .on such .Certifica.tes-'

distributed on such Distrib\_:ltioﬁ Date.

"In addition, within a reasonable period of time after the end

of each calendar year, the Trustee will furnish a report to each
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person who has held the status of Certificateholder at any time
during such calendar y'éar" as to "the'aggrega'.te of amounts reported
pursuwant teo (i) and (ii) above for such calendar year or, in the

event such person was a' Certificateholder of record.during a

yori:ion of such c'a'lén'dér“-yéar-,' for the applicable porti_ori of s'_uchgf--:"

year.

" fn addition, within 30 days following the end.of the calendar. _’
year, the Trustee 'shall file copies of the 'statements -to.. .
Certificateholdérs referred to’in the preceding paragraph with-the ..
Internal Revenue Service pursuant’ to the  Income Tax Regulations .
goﬁefniﬁgi"graﬁtor ‘trusts. At the tiwme the Trustee shall furnish; . -

any report to Certificateholdersy it shall also” furnish'a similar. ..

report tb the Sééretaty; provided, that such-report ‘furnished to

the ”S;’eei:et:ax.‘-y shall be made with respect’ to the aggregate o-f‘.:;all_.--.- “f

Certificates of a Series outstanding at the time of such .report.

' SECTION 4:03: Paying Adents.. The ‘Secretary may appoint one . . -
or more paying agents in such place or places as the Secretary may. -
designate, for the payment -of -amounts due -on the Certificates. ~The. -,

. paying agent initially appointéd hereunder is the Trustee, located .-

at its Corporate Trust Office.
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"ARTICLE V = -

THE NOTES AND THE CERTIFICATES .

SECTION 5.01.

Series. ~The aggregate Original Principal Amount of Certificates

that may be issued under this Agreement is unlimited, except that -

the aggregate Original Primncipal Amount of Certificates of any one

Series shall be limited to the unpaid aggregate Principal Amount of -

Notes comprising the Trust to.which such Series relates as of the

- Date of Issuance (except that Certificates may be issued upon_

transfer of, or in exchange for, oxr in lieu of other Certificates

.Jpursuant. to the: terms: of this Agreement}

Thé Certificates shall be. known. and de.s:.gnated as. the "Sect::.on__'_ _

108 Government Guaranteed Participation Cert:l.f:.cates, Series HUD

19__~__.. Guaranteed by .the Secretary of Housing and Urban
Development,." which designation shall include an apprg:spri,_apg_.,_s,g:ies

designation or designations, and the. year of the.l_)ate o_f issuanc_E_:

théreof. With respect: to .each Series, \,the' Trustee shall, except as
provided .in Section 5.03, issue a éingle, separate Certificate for ,

each Principal Due Date specified in all the Notes held in ‘thAe‘

related Trust, which Certificate shall also specify the aggregate
of all Principal Amounts due on the 'Notes to which such Principal

Dune Date relates and the Pass-Through Interest Rate applicable
thereto.
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certificates of separate Series may differ, as between such
Seriés,*ih respect of any of the following matters, .subject to the. ..
terms of this Agreement: | .
“{1) ‘The designation of the" Certificates of-the Serzesﬁﬁ_'

(which shall distinguish the Certificates of such Series from

" those of all other Series); ' |

(2) The 'aggfegate Original Principal . Amount of _the

vCei'."tificii"té:s of such Ser;ies;--- - _
{3) The Principal Due Dates -of the Notes to which such

Series relates; _
" t4) The‘D&té-Bf-IssuanéewéndAthelPass-ancugh;Intgres;i

‘Ratés w:.th respect to the Series; -and:
! () Optlonal Redemption and accelerat:.on provisions. (a.f T
‘any) .

 SECTION 5.02.

'Deii\'réj.:y‘." Certificates shall. be executed on .behalf of -the
Secretary by an-Authorized Officer of the -Trustee as.agent for the.
gécfe’ﬁairy‘ under ‘the Trustee’s  seal- reproduced thereon, .The .
signatures of ‘any such Authorized Officers on the ;Ceftif:icat;_as may- .
b’é manual or"fé.csAi'mi-le. " No Certificate shall be entitled to any

beénefit under this Agreement, o 'be valid for any purpose, unless .
thére appears thereon a certificate oi‘E authentication substantially .
iﬁ t:':l;‘el forin provided for in “Exhibit ‘A -hereto executed by an

.Authb'ri'zed"()'ffit:er of thé Trustee by manual signature and dated. as.
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of the date of such.’ execution,. and . such -certificate .of

authentication upon any:Certificate shall be conclusive evidence,.

and the only evidence, that such Certificate has been Guly

executed, authenticated and  delivered hereunder. .Certificates

bearing the manual or facsimile signatures .0f persons who were at .

any time the duly Authorized Officers of the Trustee shall bind the

Trustee, notwithstanding that such individuals or any of them have
ceased to hold such offices prior to 'the .delivery .of the.
Certificates to Certificateholders. |
SECTION 5.03. Registration of Transfers and Exchanges of
Certificates; Denominations. . .The.Tru_stee shall be the registrar of
- rhe Certificates for the -purpose -of registering l(fert:i'.fica‘tgs and
ma:"i’.x'ltaiixgingf a record of -any transfers and qxcﬁénges of Ce,:rti-ficateé
as herein provided. The Trustee shall cause to be kep’t‘,at:. the’

office or.agency to be maintained in.accordance with the .pr_ovi'si,on's

of Section 5.06 hereof,.a Certificate Register in which, subj ect to,

such reasonable requirements as the Trustee may prescribe, the.

Trustee shall provide for the registration of each Series and of .

transfers and ‘exchanges of Certificates as herein provided.

The -Certificates shall, subject to:this Section.5.03, at_:\:al}_.

times remain registered in the name of DTC or its nominee and at

v
all times: (i) registration thereof may not heAtransferred_by__;t__x‘E.
Trustee except to a successor depository or to a nominee of DTC or

a"s'uccesso; -depository; (ii) DTC shall maintain book-entry records
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with respect to: the Certificate Owners .and with respect to
ownership ' and . transfers  of beneficial interést_s in the
Certificates; (iii) ownership and transfers of registra@:ion_of ‘t:I}e_;
Certificates issued in book-entry foi‘_m on the bocks of DTC shall be
- governed by applicable rules established by DTC, and the rights oiji.
Certificate - Owners . shall be governed by  applicable law ar;d_, ‘ i
agreements between such Certificate Owners and DTC, Depggitqry‘“
Participants, and dndirect participating firms; (iv). DTC may i _
collect its usual and customary fees, charges and expenses from 1ts ‘.
Depository Participants; (v) the Trustee shall deal with DIC, .3-*,-"'.-,_ 
authorized'. representative of the Certificate .Owners  of the
Certificates for.all purposes including the making c?E_ payments _dqg_

. on the Certificates and exercising the rights <.:n‘_:' Cert'iﬁicgj;.ehqlfsiélrfs_?.;
under this Agreement, and requests and ‘di'rect_iqns f..bi a_nd votes, _;:',f
such representative s}_xalzl not be deemed to be inconsistent if thgy__ |
are made: with respect  to dif_ferent Cextificate Owneiis H {vi} ___l;he _
Trustee may rely and shall be fully protected in relying t_lpén
information furnished by DTC with respect to its Depository
Participants and--furnished by. the Depository I}artiCipan,ts wiﬁh
respect to indirect participating firms and persons shown op”_tl_"na;_ K
books of. such indirect participating firms as direct or indirect .
Certificate Owners; and (vii}_excepﬁ I.;as .provided in this Sgctiq_x} '
5 03, Certificate Owners shall not be entitled to cAertifi.cates ‘fqr. ‘

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 . .
established by the Depository ‘Participant .or brokerage firm ..
Tepresenting such Certificate Owner. Each Depository. Participant .
shéll transfer ‘only beneficial interests in the Certificates of -
Certificate Ouners it represents or of brokerage firms -for which it .
acts as age"nt": in accordance with DTC’s normal procedures ) Ex;ept'-__.,_i;;

as provided herein, the Trustee shall have no duty to monitor ‘0%

restrict the transfer of beneficial interests in the Certificates,

and shall have no:-'iliébil‘ity for any such transfer:, including any -
transfer ‘made through ,th'é'-- book-entry faﬁilities of DTC or between .-
or among ‘Dépository’ Participants or Certificate. Owners, made: dn---
vio'lai:éi:é::ﬁ “of 'ap'plic':able restrictions ' 'set ’forth herein. 'I-‘he__.'._“

Seéfeﬁar:}f," the Trustee and any paying agent will not have any -

respéiisibility or liability for any aspé‘ct of the records relating .

to of payménts made oh account of beneficial ownership interests-in- .

a Cerftificate or for ‘maintaining, supervising or reviewing any--

records rélating to such beneficial ownership interests.

If (i) the Secretary or DTC advises the Trustee in .writing-

that DTC is no longer willing, qualified or able. to properly.- -

discharge ‘its responsibilities as depository, and the Secretary is.

. 1 . .
unable to locate a qualified successor, -(ii} the Secretary at his,

option advises thé Trustee in writing that he elects to.terminate

the book-entry system through DTC or (iii) Certificate Owners:
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Tepresenting not . less than- 51% of the aggregate voting rights ,
allocated to the Certificates together advise the Trustee and DTC. ..
through the Depository Participants ‘in; writing that the
continuation of a book-entry system through DTC is no lunger in the. .
best interests: of. the Certificate Owners, the Trustee shall no_ts__fx___l._ K
all Certificate Owners, through DTC, of the;qccurrehqg of any such
event ‘and - of the availability -of Definitive c_ertifi_cates to.
Certifiéate Owners -requesting the same. Upon.sqrrender.tgﬁthe_é
Tristee ©f ‘the related. Certificates. by. DIC, accompanied by
Iegistrétion-instructionsxfrom DTC for .registration, the Trustee “-
shall-issﬁeithe-nefinitive Certificates. .Neither.the Secrecarygnqrgﬁ‘
the -';"i‘ufstee'l:shalli'bb liable. for any delay in delivery of :such ..
in$trudéions:andﬁmay conclusively rély,on;_and;shall;be,p:otegted
in: relying on, such.-instructions,., -Upon the issuanr;e.-‘ of I_Je:_‘._ir;_it‘iiv_el
Cértifidatesxall.referencesuhereinvto,obligations-imposed upon or .
to be performed by DTC shall be deemed to be imppsed;upcq anq{
performed by the Trustee, to the extent applicable-with respect to..
such Definitive Certificates; and the Trustee shall recognize the .
holders of the' Definitive Certificates as Certificateholders
hereunder.

-«Unless-Deﬁinitive Certificates are issued in accordance Wi§ﬁw"
this" section 5.03, the Ceri:ifi.‘cate.s_ for each Series shall be
iﬁitially-régistereduin the name..of DTC or its'nominee,.and sh%l}_,

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

desirable to reflect the varying terms of different Series, and may. .
have such letters, numbers or other marks of identification and 1:“.‘
such legends or endorsements placed thereon as may, consistently ..

herewith and with such form of: Certificéte, be required to _cotﬁﬁly,-_;-

with the rules of any securities exchange on which the Certificates .

may be listed, or as may, consistently herewith and with such fofm‘

of Certifg.cate, be determined by the Secretary, as évidenced by the -

execution of such Certificates in accordance with Section. 5.02.

+

. ‘The Certificates shall, on original issuance, be issued by the -
Trustee as agent ~ for ‘the S'ecre":‘ary ‘through the book-en-tr_y-,-_-,
facilities of DIC and shall be executed, 'auth'e_nticate_d' and- -
delivered by the Trustee to or upon the written order .of the
Tnderwriters as: s‘pecif:';ed in Section 2.03, ‘upon receipt by the .
Trustee of the Notes comprising the Trust to which such Series .
relates, the related Guaranty and the Suppiement to the. Trust .

Agreement as specified in Section 2.01 hereof and such other -

documents * as’ the Trustee way reasonably request and upon
;

establishmernt of the related Certificate Account.  The face amount- :

of each Certificate shall represent 100% of the Original Principal-
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 Amount thereof. " Each such Cettificate- shall bear the following
‘legend:
' wUnless this . Certificate  is presented by an -

© ‘huthorized rep_:éeséntative “of The Depository Trust
Company, a New York corporation ("DTC"}, to the Secretary .. -
‘or its agent for registration of transfer, exchange, of '
payment, and any Certificate issued is registéred in the.
name of Cede & Co. or in such other name as requested by :
an authorized representative of DTC (and any payment s .-
made to Cede & Co, ‘or to such other entity -as is
‘réqué‘ste“d by an authorized representative. of DPTC), ANY S
TRANSFER, PLEDGE OR' OTHER USE- HEREOF ' FOR VALUE® OR . .-
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL inasmuch as the.. .. .. .
ré§i'stéred owner heresof, Cede & Co., ‘has’ at;.fi-nteresbl'-
herein."
Subject to the preceding paragraphs, upon surrender “for
Ieéistration of transfer: of ‘ény Certificate of:  any Series at the -
office or agency of the Sécretary maintained  for such purpose -
pursnant to Section’ 5.06, the Trustee shall execute .Aon ‘Behalf of:
the  Secretary, authenticate and deliver, :in the: name .of. the
designated transferee or transferees, a ‘new Certifi¢ate of the same:
Series, Maturity Date and Pass-Through Rate, in denominations:’

authorized hereunder, of a 1like 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 dJdenominations of 1like tenoxr
{including Maturity Date and related Pass-Through Interest Rate)
and aggrégate Fractional Undivided Interest upon surrender of the
related Certificates to be exchanged at any such office oi:_agéncjr.
Whenever any Certificates are so surrendered for exchange, the
Trustee shall record in the Ce;tificate. Register the _(_:ert,ific&%;as,
as ai:plicable.-; which the Cexrtificateholder is entitled to Treceive.
Every Certificate presented or surrendered for registrat;j;o_r_i, of
transfer ‘or exchange shall be duly endorsed by, or be accompanied

by a written-instrument: of transfer or authorization for exchange

in form satisfactory ‘to  the Trustee duly executed by, .the

Certificateholder thereof or his . attorney: .duly authorized in
writing.

A service .charge equal to a reasonable fee of the Trustee

shall be charged to the Person presenting the ‘Certificate for ,
transfer or exchange upon any registration of transfer or é;;t_:ha_ll}gvé.__
of such -Certificate, and the ‘Trus-_t'eel may retjuire:payme,_nt of a sum.
sufficient to: cover any tax or governmental charge that may be

imposed 'in  conmection - with any transfer or exchange .‘_9;5. .a..

]
Certificate.

All Certificates surrendered for payment,. xegistration of °

transfer or exchange shall be cancelled by the Trustee in
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' aceordance with ‘its standard procedures. | All such -.cancelled

Certificates shall be.forwarded to the Secretary by the Trustee, -
From time to time.

“ As long as DTC is tt:be sole ‘Certificatehélder-,- Cértificates -
hair.mg the same Maturity Date shall be. registered as a . single
Certificate. - Definitive Certificates issued under: Section 5.03 ... . *
herein ‘shall be issued in such denhominatiotis as: the Secretary and ..
the:':Undérw_riters shall agree and asfai'e administratively acceptable. :
to thé Trustee. The Certificates shall be dated -the date of their
aunthentication and shall -be numbered.in such wmanner as shall ‘be .

.. approved ‘by the Trusteée:

SECTION 5. 04.

Certificates. If (i) any mutilated Certificate is surrendered to-
the' Secretary or the Tru‘sl:ée,— or: ‘the: Secretary én:i the Trustee. ..
redeive evidence to their satisfaction of the des\:ruc‘:_'tibn. loss .or
theft ‘of any -Cextificate, and (ii) there is-  delivered .to the::
Seéretafy-‘-a'nd ~the Trustee :such security or indemnity as:. may be. -
required by either or both of them to séve‘ .each of:them harmless, . .
then, "in the absence: of notice to the Secretary or thé Trustee that .
such ‘Cexrtificate has been 'acé'uired';by"a"' bona fide ﬁurchaser,, the
Trustee shall execute on behalf of thF Secretary, authenticate and.
deliver; -in -exchange ' for or in lieu of 'any such mutilated,
destroyed, lost or stolen'Certificate, "a new Certificate of the

same- Series and of like.tenor and Fractional Undivided Interest.
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Tpon thie issgance of any new Certificate under this Section, the
Trustee may reguire the payment of a sum sufficient to .cover any
tax or other governmental charge that may be imposed in relﬁtion
thereto-'-a;zd any other reasonable expenses connected therewith. Aﬁy
duplicate Certificate issued pursuant to this Section shall
- ponstitute complete and .indefeasible evidence of. ownership in the
Trust; as if originally issued, whethexr or not the lost, si:ole_t; or. ..
destroyed Certificate shall be found at any time.- - w _
The provisions of this Section are  exclusive and -shall
preclude (to the extent lawful) all other rigﬁts. and remedies with

Trespect to the replacement or payment of mutilated, destroyed, lost .

or stolen Certificates.

: SEC"T-ION- 5.05. - Persons Deemed Owne:::s. : .Priorrz_t.o -due
Ppresentation 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
registered as .L;.he- owner of such Certificate for the purposé of..-;. :
receiving distributions pursuant to Section 4.01 hereof and for .all . .
other purposes whatscever, and pei.-thé.i: the Secretary...kthe Trustee -
nor any agent of the Secretary or the.Trustee shall be affected by .

notice t.o the contrary. -
] .
SECTION 5.06. Maintenance of Office or Agency. The Secretary .
will maintain a designated office or agency where Certificates may

be surrendered for registration of transfer or exchange and where
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notices and ..deetaa&s to or upon t’ﬁe '::Secre't':ary in re‘..s‘lz'J"éct. of A-t':he-
Certificatee and this Agreement may be served. The s'ecreggfi,
a.n:.tlally appomts the Corporat:e Trust Off:.ce of the 'rrustee as'
such’ office for said purposes. ' The Secretary will Give prompt
wr:rtten notlce to the 'I‘rustee of any change in the location of any .

such off:n.ce or agency.

ARTICLE VI

THE CERTIFICATE GUARANTEE

) sac'rron 6. o1. Cert:lflcate Guarantee “tn addition to the
Secretary s guarantee of the t:Lmely payment of the principal of ‘and” ©
interest on the Notes pursuant tc' the Guaranty; and :
con51deratlon for the purchase of the Certificates by “guch "
Cert:.flcateholders,  the “ Secretary also by execut:.on of a
Cert:.f:.cate Guarantee in the form attached hereto as Exhibit’ A,
uncondlt:.onally guaram:ees tcA; each Cert:.f:.cateholder of
Certn.f:.cate. executed authent:.cated and delrvered by the Trustee' -
the- due and timely payment of a11 d:.str:.but:.ons payable with
respect. to such Cert.;f:.cate when and as the same shall become ‘due
and payable accerdrng to the terms of such Cert:.flcate and of this |
'.‘Agreement. . ' s ' '

- The Secretary agrees ‘that its obllgat:.ons unde¥ ' thé "

Certlfn.cate Guarantee shall be: uncond:.t:.onal :erespective of the
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wvalidity, regular:l.ty or enforceab:.l:.ty of such Cert:.fa.cate or th:.s
Agreement, the absence of any act:Lon to enforce the same, any
walver or consent by the Cert;.f:.cateholder of such Cert;.flcate or:lm
by the '.I‘rustee with respect to a.ny prov::.sn.ons thereof or of thJ.s{
J;_greement, the recovery of any 3udgment agaznst the Secretary or
any action to enforce the same or any other circumstance that m:.ght -
otherwise constitute a legal or equitable discharge or defense of
a guarantor.. The Secretary hereby waiires diligence, presentment, |
demand of payment, any r:.ght to requ:l.re a oroceed:.ng first against
a Trust, protest or notice w1th respect to such Cert:.flcate and all-
: demands whatsoever, and covenants that thJ.s Cert:.f:.cate Guarantee.
"m.ll not be dlscharged except by complete performance of the

obllgat.uons contained in the Cert:.flcate and in the Cert:.flcate R }

Guarantee -

The Secretary shall be subrogated to all r:.ghts of the Trustee..m‘-
and of the Cert:.flcateholders to rece:we payments made by the;"..:
Borrowers pursuant to the Notes :.n respect of any amounts pa:l.d by::':
"the Secretary pursuant to the prov:.s:l.ons of the Guaranty of . the{':".
Notes. the Cert:.f:.cate Guarantee or th:l.s Agreement. As 1cng as DTC:‘-.T.‘
or ::.ts nomlnee shall be the only reg:.stered Cert:.flcateholder, the
Trustee shall act as DIC's agent solely for the purpose of
enforeing the Certificate Guarantee. With respect to Def:.nlt:.ve:: .
Certj,ficates issned in_accordance w.ji.th Section 5.03, the Trustee..:‘

shall have no obligation to request payments ‘under or compel _
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payment by the Secretary of any‘_ amounts due to be paia under the
Certificate Guarantee. | o

SECTION 6.02. Execution and Delivery of Certificate
Gugra’hﬁee’é‘: " To evidence - the . Secretary's : guarantee " of the ‘
Cert:':'l;fi'cates, the Secretary hereby agrees to execute a Certificate
Guarantee, subStantially in the form set forth in ﬁxhibit"h heretc;\, .
as appropriate, to be endorsed on each Cértificate executed on
bekalf of the Secretary, autheénticated and delivered by the
Trustee. AEéic'h such ‘Certificate Guarantee shall be  manually.
executed on behalf of the Secretary by an Authorized Official,. No
Cér.ﬁii.f-icéte’ authenticated and delivered by the Trustee hereunder
s‘héii be entitled to the ‘bénefits of the Certificate Guarantee .
unless such Certificate Ashéll'hai're ‘endorsed i.ihereon' a Certificate ..
Guarantee executed as aforesa:.d |

C‘ert::.f:.cate Guarantees bear:.ng the ‘manual s:.gnatures of. .-
individuals who were at’ any time the duly Authorized Officials of
the Secret;xy shall bind the Secretary, notwithstanding that such-
indi?idualé' or any of them have ceased to hold such offices. prior..
to the authent:.xcatlon and delivery of the Certificates upon wh:.ch .
such Cert:.f:.cate Guarantees are endorsed. -

‘7 The delivery of any Certificite by the Trustee, after the

aﬁtbéhtidation thereof Hereunder, ‘shall constitute due delivery of
the "Cé'f:tificate "Guardntee endorsed thereon on -behalf - of the

Secretary.
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. ARTICLE VII

RIGHTS AND DUTIES OF BORROWERS

SECTION 7.01 Compensation ang Indgmniﬁ;gatlgn of Trustee :

{a} ‘Each Borrower shall pay the Trustee an 1n:.t:1a1 fee. on the
Date of Issuance as reasonable compensat:.on for all serv:.ces to be
rendered by it .-hereunder and as paygngnt or re.;mbursement for all"
reasonable expenses and disbursements (:anlud:mg the reasonable_.
compensation and the expenses - and disbursements of its agents and:.
‘counsel and of all other persons not regularly in its employ} to be
:'mcurred-by the Trustee under the Agreement. Thé aggregate amoun.t-' T
of such fees from all Borrowers with respect to a Serles of Notesj
shall be specified in the Supplement to the 'I‘rust Agreement for the‘_:
related Series. The Trustee shall deposxt such fee in a non=
interest bearing Fee Account established for each Series, separate' .
and apart from any Trust and‘from all other accounts of suqhx
Borrower and. the Trustee and over which‘the_T:pstee shqll.have'
exclusive control.. On an apnua1¥basis,_cgmmen¢iﬁ§ on the‘Date @f
Issuance, the.Trustee will deduct from the applicable Fee _Aéc_.'ot_mt_“ ,_
the compensation and reimbixrseme_nt:s due hereunder qu_‘ﬁsuch__ yea?,__
The Secretary shall also pay the Trustee any . additionai
compensation and reimbursement. payable to the Trustee pursuant to
the provisions of Section 3.11. Upon the failure of any Borroye;:

to fund the Fee Account as aforesaid, the Secretary shall fun_'d_ t;he_
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Fee Account on behalf of ' such Borrower, ‘which payment shall e«
satisfied solely out of ‘grants pledged by such Borrower t& the .-
Secretary as security for repaymént of the Notes (and related't:osts'_'
authorized by the Secretary) pursuant-to the Contract:--
' (b) -The Secretary hereby agrees: o ST ‘

(1) to"'réimburse the_""’.l‘rﬁstgé upon its request- for all - i
reasonable extraordinary out-of-pocket expetises, dis’biirsem‘en’tg- and
advances inc':{fri'edf o made by the ‘Trustee in accordance with any
;pr&vi’sidn of this Agreement (including the reasonable compensation
and expenses and disbursements of its agents, attorneys and ¢ounsel ..
and of all persons not regularly in its -employ) . except any such
expense, disbursemen'c. or advance. as ‘may be attributable to its
gross negligence, willful'misconduct ‘or bad faith; and

_(2) to indemnify the Trustee for, and to hold it
harmless a@gainst, any loss, liability or expense incutrred without
bad faith, willful miscofiduct or gross negligenceon its part -
arising out of or in ‘connection  with ' -the --acceptance oF . -
administratiéh of this Agreement or the Notés; iricluding -the costs:’
and expenses of dg'a_féh'aihg itself a“géinst; any claim oz liability in
connection with:the exercise or performance of anY'of its powers or -
duties hereunder.  The Trustee shall notify the Seécretary promptly’
of any claim for which it may seek ind'emnity'-unde'r,this Clause (2} .
The Secretary 'shall’ defend ‘the claim' and ' the. Trustee shall -

cooperate in the defense. The Trustee may have separate counsel -
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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.

The obligations of the Secretary under this SeQEion.7f°1(b)  ‘
shall be payable solely out of grants éledged by the_épplicable
Borrowers to the Secretary as-;ecuriﬁy for repayment of the Notes
{and related costs authorized by .the Secretary) pursuant to the
applicable Contracts. -The-obligations of the Secreta;& under this‘
.SE¢F19357-01(b)_shallﬁsu;vive_the_satisfaction and discharge §f$_
this Agreement.

~ARTI,__('.‘Lﬁ VIII

i ' . . CONCERNING THE TRUSTEE -

SECTION 8.01. Duties of Trustee. The Trustee hereby accepts..
the trusts imposed upon .it by this Agreement and undertgkgs,tg?
pexrform such duties_and_pnly‘suqh duties as are,specifiqally.sgg
forth .in: this. Agreement. .. The Secretary hereby designatggnggel
appoints~the.Trusteg,as‘itsmaéegt for the purpose of issuing, on,
behalf of the Secretary, the Certificates.of each -Series. . .The
Trustee hereby accepts such designation and appointment and .agrees.
to issue the gertifipatgg,oﬁ‘each Series in. its capacity as agent
for the Secretary and pu,rsuant. to the tg-.rlms‘_ and provisions of this..

Agreement.
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Except upon compliance with the provisions of Séction 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 the Secretary or othierwise released from the possession of the
Trustee. ” -

No provision of this Agreement shall be construed to-relieve
the '.f‘rusi;‘ee From liability for its own negligent action, its: own
negiigént fﬁiﬁlure to act or its ‘own- willful -misconduct or bad
faith; provided, however, that:

(1) The duties and '6ﬁliga't:ions of the Trustee shall be

' éeééi-mined solely by the 'e'xpi:es’s prm‘}ision'éf-' this Agreement,
‘the Tristee shall mot® be liable -except ' for negligence or
" willful misconduct ‘ in the perférmance of such- duties -and
' "obl'igai:iéﬁé as are '<s"peéifﬂi‘éal‘l'y set forth in this Agreement,
no .;i.mpl'ied‘ covenants or obligations shall be read into:this

Aéi:eément against the Trﬁst_e'e and, in the absence of bad faith

on the part of the Trustee; the Trustee may conclusively rely,

'as to the tiuth and accuracy of the statements and contents |
air;.a'“ the tortectness of the oﬁinions"e:-t‘p’ressed therein, . upon
any certificates, opinions, resélutions, statements, reports,
documents, orders ‘or other instruments furnished to the

Trustee.and conforming to the ré‘quireme‘nts of this Agreement;

" (ii)' The Trustee shall not be ‘personally liable for an

error of judgment made in good faith by an Authorized Officer
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_or Authorized Officers of the Trustee, unless it shall be
_proved that the Trustee was negligent in ascertaining the
pertinent facts; and

(iii) No provision of this Agreement shall require the

Trustee to expend or risk its own funds or otherwise incur any - )

financial liability in the pe_z_;formance of any of its duties

hereunder, or in the exercise of any.of its rights or powers.

. SECTION .8.02. (Certain Matters Affecting the Trustee. Except
as otherwise provided in Section 8.01:

A1) '_rhe“_'rrus.tev_e may rely and,shall:be_ pio;ected in acting "

. or rpefraining from acting upon any resolutic_‘u_:,_‘ certificate of
an Authorized _Offiqial,, ,cg;'tj_.f:;._;ate of aud__ig:ors orli‘z-i;;y lc;:t.her
- certificate, statement, instrument, opigipn (including an oral
cpinien or advice of its counsel), report, notice, request,
.consent, order, aappra;‘i.salq_ bond or ot_:her paper or __‘docp.ment
'Bel;i.eve_d by it to .be genuine and to have been ks":i.gﬁ_ed or
presented. by the .p;:cépe:; party or parties;

-{ii) The Trustee may consult with its Acouns_e._rl and any
- opinion of such counsel, whether oral or written, shall be
full and complete authorization and protection. in respect of
-any action taken or suffered or omitted by it hereunder in
good faith and in accordance with such opinion of counsel, and
the Trustee shall not be required to take any action in

viclation of law or any action which would, in its reasonable
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- detérmination, -expose J.t to any fine or. penélty ;i.mposed by
law;

' {(iii) The Trustee shall not be personally liable for any
action-taken, suffered or omitted to be taken by_,il;.A in good
faith and. believed by it to .be: authorized or  within the
discretion or rights or powers conferred -upon it by thi‘s‘

" Agreement; .- _ |
(iv)-:The: Trustee may exercise any of the powers hgreuﬁder..
- or perform any duties hereunder either directly or by ,__pr 
- through agents or attormeys and the Trustee 'shall not ‘be
~ responsible for any misconduct or negligence -on the part of
" any ‘agent or at-toﬁey.appointed-with due care by :.t hergunde;';
i '-i‘he Trustee shall. not be .Qbiigat;ed to halge _an'y
‘investigation into. .the facts or matters stated. in an.y_‘
resolution, certificate,  statement,. ..iris_:t;mmEnt, qpi.nién;_l
report, .notice, -consent, order, .approval:or .oi:her pap“er ox
document ; | |
{vi): Any request ox direction of th_g Secretary ,;._‘efg_r;fed to
herein :shall be sufficiently _evidené_:ed . if. signed by an.
"Authorized Official; and , A L
(vii) Whenever in the administration of this Agreement -tgh.e.’-.'
' Trustee:shall deem it desirable that a matter be pro,frer_‘lj, or
established prior to takiné_., suffering or omitting any action

hereunder, the Trustee (unless other evidence bhe herein.
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' specifically prescribed) may, in the absence of badtfaith on
its part, rely on a certificate of an Authorized Official. _
'SECTIOIt 8.03. I_m‘l stee Not Liable for Certificates or'ﬁotes.

The recitals contained herein and in the Certificates_{other than
the certificate of authentication on the Certificates) shall be
tzken as statements of the Secretary, and the Trustee assumes no
requnsibility for the correctness of the same. The Trustee makés
no fepres’éhtations as ‘to the- validityv or sufficiency of 'this-
Agreement, the Guaranty, the Certificates, the Certificate
Guarantee or of any Note or related document -and shall not.be held
liable for any defect in any portion t:hereof . The Trustee shall
not ‘be accountable (a) for the use or.-apﬁlication- (i) of .any- of them
certifiééate_s after issuance in-accordance with .t'his Agreement or
{ii) of the proceeds of such Certificates.after f_&i,str:i_;b,ution to

Borrowers in accordance with this Agreement or (b) for the use or

application of “any funds paid to the Secretary in respect of any.

Note. -

' SECTION 8.04.

Tristee héreunder shall at all ‘titnes be a.corporation having its
principal office in the State of New York and organized and doing
bisiness under "‘t:hé laws of such State or 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 be subject to supervision or examination by
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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
‘pui-pdses of this S‘ecf'ion, the C:ofhbined“capital and surplus of such -
coﬁpofation shall be deemed to be'its"'ccmbined 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
acc:cbrdanée with the provisions of this Section; the Trustee shall .
:résAign irhmediate'iy in thé manner and with the effect specified in -
 Section 8.05. | |

' SECTION 8.05. _Resignation and  Removal of the Trustee .-.
Subject to the further prov1sions of this Section B.05, ‘the. Trustee -
'may resn.gn at any t:l.me and be ‘discharged from its duties as Trustee‘.l,‘
hexeunder by g:l.v:.ng at least §0 days’ prior wrmtten notlce of such.
Ies;gnatlon to the Secretary and specifying the date on which such:
xe.signation“is‘ to take effect, and the Trustee may be removed by
the Secretary as the Trustee st any time, with or without. cause, by
giving at least five (5) Business Days’ prior written notice of
such’ removal ‘delivered to the Trustee and specifying’ the date on
which such removal i% to take effect. Upon any such resignation or.
removal, the Secretary may, without other formality ' than
appointment ind designation in 'writ-:ing (a copy of which written
instrumént shall be promptly"provided to the resigning or removed

Trustee), zippcint a successor trustee and agent, provided that- such
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successor trustee and agent shall be eligible under the iJrO\'risiOns
of Section 8.04. Any successor trustee_‘angi agent appointed as
.Prwided herein shall. execute, acknowledge and deliver to théi
Secretary and to its predecessor trustee and agent an _iustrumeut.
accepting such appointment hereunder, and thereuppn the resig’nation"

”or removal of the predecessor trustee and agent shall become

effective and such ,successorltrustee and agent, without any furtﬁer' _

act, deed or conveyance, shall become fully vested wlth a11 the

:.rights, ¢ powers, -duties and .obl:n.gatmns of its predecessor

hereunder, with like effect as if originally named as trustee and'

agent herein. Upon- acceptance by such successor trustee.of its

appo:.ntment hereunder or in the absence of such an appo:mtment upon :

the effectlve date of the res_:;.guatlon .or_remoyal as specified ln ;
the applicable notice referred ‘to above ,(or; if the‘ notice ‘gloes nctl
so. specify, the expiration of the 60- ox 5-day period t‘eferred tc'
above) , - the - Trustee: shall deliver all of the Notes and cther
property censtituting -the Trusts then, in . its custody to such
successor- trustee (or the . Secretary, 1f ‘NO successor trustee has_
been appointed) against receipt by such successor (or the
Secretary, if no successor ‘trustee has been appo:l.nted) ' :anludlng
without limitation, by-transmitting to such successor trustee (or
the Secretary, if no successor trustee has been appc:mted) for
deposit dinto. successor accounts establ:.shed by the. successcr

trustee (or the  Secretary, if no Successor trustee has been
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appointed), - all funds in or otherwise to the credit of the
Certificate Aceeﬁﬁts, and the Trustee shall otherwise release,
assign and deliver to such successor trustee (or the Secretary, if
5o successor ' trustee has been appoiftted) all othex- property
comriteﬁing the Tru‘sts. in its possession, ‘and effect a transfer of - -
such prepe.rty in such manner and pﬁrsuant to such instruments as -
the Secretary shall reasonably request. The Trustee shall likewise
deliver at such time to Such successor trustee ‘(or the Secretary,
3f no successor has been appointéd) all moneys deposited into any. -
Fee .Account in respect of any outstand:.ng Series upon p'ayment'of.
its ‘charg"'és in acc:oréarlce with this Agreement, the Cert::.f.lcal:e.
Register and all related records and documents in its possessmn."
' The Trustee shall not be’ discharged from its dut:.es or obligations 5
.hereunder follow;ng 1ts resignation or removal until such -propert_yf-:,___; B
has been delivered to such successor and transferred, as provided. .k
“above. |

. SECTION 8.06. Merger or Cohsolidation of - Trustee. Any
corporation into which the Tfnéteé ‘may be merged or converted or
‘w:Lth which it may be consolidated, or any corporatibn resulting
f:r:om any merger, convers::.on or consolidation-to which the Trustee
shall be a party, or any corporation succeeding té all or..
substantlally all the corporate’ trt;st business of the Trustee,.
shall be the. successor of the Trustee hereunder, provided such:

corporation shall be eligible under 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.

SECTION 8.07. Irustee _.M‘ﬂ Own_Cex tific_ates. ‘The Trustee 1n

jts individual or.any other | capacity may become the owher or

Ppledgee of Certificates .With,thg,same rights it would have if 1t

were not Trustee,

"SECTION-8.08. Ei delrity_. Bond or Insurance. The 'I‘rustee shall

o'.bta:.n a . fidelity bond or :.nsurance in such amounts as t.he

Secretary determines to be necessary to protect fully the 1nterests

of the United States. Government agalnst losses caused by or't“' ;
:esult:.ng from any act:.ons of the Trustee, its employees or :Lts
agents. | - In no event shall the Trustee s bond:.ng la.m:u.ts be 1ess':."_

than $100,000,000 or .'Lt.SJfJ.rSt class_ma:.l insurance t_:overage be“

dess than $250,000.

ARTICLE IX

TERMINATION OF TRUST AND FINAL PAYMENT OF cngrxrxtamss"

SECTION 9.01. 'I"E___N.i.f.léii.im _ The respect:we obllgata.ons and
ZreSpons:LbJ.l;u.es of the Secretary and. the Trustee created hereby-:t,
with respect :to any Trust {other than the obl:.gatlon of the
Secretary and the Trustee to make payments to Cert:.flcat ehol ders as :

hereafter set forth) shall terminate upon the flnal payment of the
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1as£:remainiﬁg'Pfii1'dipa1 Amount, together with accrued and unpaid
interest theréon, whether on the Note Payment Date immediately
preceding the related Principal Due Date, upon Acg:eleraﬁidé |
Payment, ‘upon +payment with respect to an Optional Redemption _oa;-_
upon payment from a Defeasance Account. o .
SECTION 9.02. ° Fimal Pavment of Certificates. ~(a) With:
respect to arny Certificate with res‘peét to which final payment is
due to an Opt:ionéll Redemption or. an Acceleration Payment, t;'h‘e‘. :
Trustee shall” give notice to each -Cért-iﬁicatehplder of such finai_
payméiit, ""é‘-pééifys:ng.' the dater on-- or after . wh:.ch ea_._c_hv”
Certificatelioider may present and surrendér their ,;Cert;if;icat;e.s for
paﬁéii’t and' candéliation at the -office, of the payj._x;é_ | ‘Sgeﬁg' .
:na:mtamed 'pﬁrsuént‘-to"=','sect:ic'>n 4,03, such _;-,f::_i.—nél pay‘q;e_r;t__' i_:g_,b_e n?ad;:
only “upon ‘such’ presentation and. surrender. The date of sﬁgrr_eg@gf_' |
specified in such notice shall be the Distribution Date neg:ct:__v_; )
following the Note Payment Déte to which 'such final paymen't;
relates. Such notice shall be given by the Trustee by letter to
such Certificateholders (with a. copy.thereof to the Secretary)
mailed not later than the fifth Business Day subsegquent to the Note
Payment Date to which such final: payment relates, provided, that
the Trustee has received timely notice from the Secretary as
provided in Section 3.03, if ‘any; relating to such final p_ay-me:it:.._
The' Record Date shall not.. be.effective .with respect to ahy f:.nal

Payment made in accorddnce with this paragraph.
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b} If final payment -of a Certificate shall be due on the

Maturity Date in the absence of -any earlier Optional Redemption or -
Acceleration Payment, no notice need-be given and final payment
will be made from the Certificate Account on the Maturity Date upon

presentment and surrender of the related Certificate ét; the b_ffice |

oF {;ﬁe' paying agent maintained pursuant to Section 4.03.

"{e) The Trustee -shalllnotify ‘the . Secretary of any .moneys in
the Certificate Account which shall remain unclaimed by any
Ceftifj.catehblder entitled to receive the same for six,fnonths afﬁ_éf _'i |
the Distribution Da:: upon which such final payment was due. Such
. uﬁCIéinied’ funds may be paid to ‘the ‘Secretary upon written ;:equest,d:-,i;‘
signed by an Authorized Official; and the Certificateholders shall |
' thereaftler look only to ‘the Secretary for pay;'nent of. such a_mquptg; X

2md all 1iability of the Trustee with respect to such amounts. shall‘__‘

thereupon cease.

ARTICLE X

"MISCELLANEOUS PROVISIONS. .

'~ 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; .

Drovided, however, that no such- amendment shall, without the

consent of the Certificateholder of such Certificate, reduce in any
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manner the amouft of, ‘or delay the timing of, payments received.on
Notes, including Guaranteé Payments, which.are required to be .
distributed on any ‘Certificate. In executing, or. accepting. the. . |
=dditional trusts created by, any amendment permitted by this
Section 10.01 or"t"h‘e'“niodifiéations th_'greby of the trusts created by
this Agreeméﬁt,’ "thé Trustee shall be entitled to receive, and. ..
{subject to Section 8.01) shall be fully protected in relying upon, -
an Opinion .of Counsel stating that the execution®of: such amendment
is muthorized or ﬂé%iﬁtéd by this Agreement. The Trustee may, but .
shall not be obligatéd’to; enter into: any such amendment.-a—f»:f-ect_:_ing_:;__‘_-
the Trustee’s own rights, immunities or liabilities under, this.
Agfééﬁent or ot‘he:‘:‘ﬁi"sé.

" SEGTION 10.02.  Limitatién onm

ights of:.:Certifi.cat:eholders._i;A_,
As provided in each ‘Certificate, the: Cert:.lfica-.tehglder.s . are.
entitled to the benefits of this Agreement  to t-_he.',f.u_ll exﬁgnt_..._
provided herein; provided, however,- that -notwithst;anding the
:Eoz:é:going?'b:f:‘ ‘any other- provision contained: herein: ;or . in . any
Certificate, excépt as specifically. provided .herein-._ the: Trustee .
shall not be deemed an agent- or- fiaiiciary-for or on behalf of any, .
Ce;.-tifiéétehbidgf"or ‘any Borrower ‘issuing a Note, and the Trustee )
shal.i"h"a'vqho‘ fiduciary dutieés. or :i:es’pon’sibi‘liﬁies with-respect to
any such Person, ot any dity to take any action with respect to any
Trust, except -such duties and responsibilities as are specifically

provided herein.
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The death or. incapacity of any Certificateholder shall not
operate to terminate this Agreement or any Trust, nor entitle suchj
Certificateholder’s legal representatives or heirs to‘ claim an
accounting or to take any action or proceedi._ng in. any court ._ fo:: a
partition or winding up of any Trust, nor otherwise affect the.
xights, obligations and liabiljties of the parties hereto or any of'~
them. | ' - o

No Certificateholder shall have any right to vote‘ or- :.n 'anir |
manner Ot-herwisé con_trol the operation and management of ény '_I‘rust.:,_.”
or the obligations Qf; the part.".ies hereto, nor shall a_z;yi:hing her‘elir‘.y
set. forth, or c¢ontained in the terms of the Ce:fti'ficat_es,". be |
construed.so .‘a;s to constitute Certificateholders from time to t_imel__
as partners. or - members of .an jassocia.tjion;'_ nor shall ian.)} )
Certificateholder be under any liability to any third p__ersoﬁ by.“. -
Teason of . any action taken by t:_h;%: parties to this Agxeemént;_" .
pursuant ‘to ‘any provision hereof. " -

No Certificateholder is intended to have, "nor shall any
Certificateholder- have, .any right by virtue of any _p'rovj._s_ion' _of‘_‘
this Agreement to' institute any suit, action or proceeding in:
equity or at law upon or under or with respect to thisﬂAgree_me‘r'xt_.‘_'

SECTION'10+03. Inspection of Documents by Certificateholders.
The Trustee.shall keep a fully execlited or conformed copy of this
Agreement (together with all amendments, supplements, waivers -and

consents hereto) on file at its Corporate Trust Office and shall

M’;u .
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permit veasonable inspection (and limited copying) to -be made of -
this hgreement ' dﬁring normal business hours by - any ..
Certificateholder or by its designee, at such Person’s - expense,
provided that the Person purporting to be such Certificateholder or
designeé establishes his identity and capacity to the Trustee’s
satisfaction. - o o
' 'SECTION 10.04. Governing Law. Except for the Secretary's -
rights and dﬁligations dnder the Act and -the Secretary’s.
regulaﬁioné'ﬁhéréunaéf (28 C.F.R. 570), this=Agreement.shallibeﬁ:_
governed by, and construed in accordance with, the laws of the.
Stéteeof Néw York, ahd‘the"dﬁligéfions, rights -and remedies of the
.paréiés hereunder shail‘Sé'aéfermineﬁ in accordance with such laws.

- SEéTION 10.05.  Notices. - All démands,-.nqticeSJHand%-
communications hereunder shall be in writing and shall be deemed to..
haﬁe been duly giveh when and'if*pérsonéll?'delivered at or mailed .
by :régistered mail, "j;’)oétiégé" px"‘epéid, (a) in the case of the, .-
Sécrétary, to the United States Department of Housing and. Urban -
ngeloﬁment," 451 Seventh  Street, S.W., Washington, D.C. 20410,
ht#entiﬁn: Director, Finéncial'MaﬁageMent Division, Office of the
Aséisﬁént éecrétéry for Community Planning and Development; or such
other address as may hereafter be furnished to the*?rustge.in
writing by the Secretary, and (b) in the case of the Trustee, to
Chemical Bank, 450 West 33rd Street, 15th Floor, New York, New York

10001, Attention: Corporate Trustee Administration or such other
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address as maf hereaff.er- be -furnished to the Borrowers and to the
Secretary, in writing, by.the Trustee, including any change of_-“ ‘
address.-related to a merger or consol:.datlon affectlng the Trustee. )
Any notice  required or pemitted to be ma:.]ted - to a
Certificateholder shall be given by first class m_aii, pols-tage':-. .:
prepaid, at the address of such Certificateholder as showﬁ :i.n the .l
Certificate Register. Any notlce S0, ma:.led w:n.th:.n the tlme .
prescribed in this -Agreement shall be conclusa.vely presumed t:o have
been duly given, whether or not the Certificateholder receives such‘ )
notice. _ |
SECTION 10.06. Severability of Provisions. If any one .o:..'
more of the covenants.., agreements, _prt_:,vision,s, or terms of thls;‘_.
Agreement shall be for any reason ’,wha:tsoeve:r held 1nva11;i,_ then«. ) )
such covenants, agreements, -provisions or terms shall be deemed |
severable from the remaining covenants, agreements, provxsn.ons, or. .
terms of this Agreement and shell._;.n no way affect l;he velld:.ty or‘
enforceability of the other provisions of this Agreement or of. the:-: -
Certificates or the rights of the Certif:.cateholders thereof
SECTION 10.07. Counterparts. This Agreement may be executed_l. '
in several counterparts, each of which shall be an original and all '

of which together constitute but one and the same instrument.

1
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IN WITNESS WHEREOF, the Secretary. and the —‘I_‘;f.f;..zstqe‘ have caused
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their names to be signed hereto by their respective officers . o

thereunto duly authorized as of the day and year first above

written.

SECRETARY OF HOUSING AND URBAN DEVELOBMENT

_CHEMICAL BANK, as Trustee

BWDC/I05.141134T0/00043/6308 Jarwary 24, 1995
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"IN WITNESS WHEREOF, the Secretary and the Trustee Bave caused
their names to be signed “hereto by | their .. ‘respective o"ff;icars.'. Berr
thereunto duly’ éuthorized fgs of -the “day and year - first above -
_written. _ o | . |
L o SECRETRRY13?EdﬁSIyGQSDiHuﬂulDEVEmOPﬂﬁNT

- Title:

¥ CHEMICAL BANK, as Trustee

w

ASSiSCant Vick Pr

gident
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. EXHIBIT A

[FORM OF CERTIFICATE]

TUnless this certificate is presented by an aﬁthdfizéauﬁ

xepresantatlve of The Deposxtory Trust .Company, a New. York:

. corperation ("DTC“), to the Secretary or its agent for regzstratlon'w

of transfer, exchange, or payment, and- any: certificate issued is

registered in the name of Cede & Co. or in such other name as is -

reguested by an authorized:-representative of DTC (and any payment

is made to Cede & To. or to such other entity as is requestegd Yy an ¥
authorized Yepresentative of DTC), ANY TRANSFER, PLEDGE, . OR.OTHER .
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL -

1na5much as the registered owner hereof, Cede & .Co., has an.
interest hereln ]* i

SECTION 108 GOVERNMENT GUARANTEED PARTICIPATION CERTIFICATE **

Ev1denc1ng a Fractlonal ﬁnd;vzded Interest in a portlon
-+ . ‘of a.-Trust-consisting of-Notes issued. by
BNITS OF GENERAL LOCAL GOVERNMENT AND PUBLIC AGENCIES -

. DESIGNATED BY SUCH UNITS.OF GENERAL: LOCAL GOVERNMEN? S

and fully guaranteed as to timely payment of
principal :and interest: by . -

"THE SECRETARY OF -HOUSING AND URBAN DEVELOPMENT

Certificate No: . -

SERIES:  HUD 189-- . - .- .. . .F
Pass-Through Interest $

“Rate: - e _ -Original. Pr1nc1pal Amount
Date of Issuance- " representing a [ ]% Fractional
Distribution Dates: - . . -Undivided Interest in. a portion of

Maturity Date: a Trust consisting of the- Pr1nc1pa1
S . Amounts- of the Notes due on the
Principal Due Date set forth below’
Principal Due Date:
CUSIP No.:_

* ThlS language W1ll appear only on Certlflcates held by DTC 6r
" its nominee, o :
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THIS CERTIFIES THAT , is the. registered

owner of the Fractional Undivided Interest set forth above, in a
port:Lon of a Trust cons:.st:.ng of Notes issued by Units of General

Local Govérnment and Public ngencies designated by such Units of.:

General - Local Government {*Borrowers "} ‘and guaranteed by the i
Bec:retary of the United " States Department of Hous:.ng and Urban:.
Development (the "Secretaryn)'_ ‘The holder of this. Cert:.f:.cate (the-._
“Cert.lflcateholderﬂ) 'is entitled to the benefits . of a Trustl-‘_f

.Agreement dated as of January 1, 1995, as supplemented by a.'l

S'upplement to the Trust Agreement dated t'.he Date of Issuance set
forth abeve (together w:.th ‘the 'I‘rust Agreement. the "Agreement") '
each by and between the Secretary, as sponsor of such 'rrust created.

on beha’lf of the Borrowers, and ’ Chem1ca~1 Bank (or any successor

thereto), as Trustee. "-Ail""-capitali-zea—i'terms. used herein without -

definition shall have the respective meanings ascribed to them.in.

the Agreement. This Certificate is issued under and is subject. to-,:_-_
the terms, prOVJ.SlOIlS and cond:.tJ.Ons of the Agreement to which :

.'Agreement the Cert:.flcateholder by virtue of the acceptance hereof_ §

assents and by wh:r.ch such Certlflcateholder is ‘bound.
The Trustee will distribute on each Distribution Date, or, if

any such day is not a Business 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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thiﬁz Certificate is ‘registered:at the close of. business on the
Busine#s Day iﬁrﬁédiately 'precediﬁg such Distribution Date (the
wRecord Date®), an amount equal to accrued interest and receipts in. .
::espect"of p:éiﬁt:ipai due on Notes having the same Principal- Due_-
Date as set forth on this Certificate, including any Guaranty
payméﬁi:s ma‘de; by the’ 'Sec'fetéry', but excluding the amounts, . if -any,
received as late payments of principal and interest and respecting .

which the Secretary has made Guarantee Payments. ..

- intei;éé'li will Accrue on the outstanding: principal  amcunt of,
this Certificate at ‘%ﬁe‘~'Pass-Thr6ugh Interest Rate stated .above,
calculated on the basis of a year:of 360 days;-consisting of twelve. .
30;-:3:&{}? ‘."'%ﬁénths:, :'flro-'m ‘the Date of ='I§suance* tntilt payment. of . such- -
prmc:.pal ‘amount shall have been made or. duly provided for,.and,
.inte:;'es't so accrued will be - payable ~semi-annually on .-each

Distribution Date.

Where DTC or its nominee is the sol‘e‘Certificatéholder,\_
ﬁistributions.“ shall be made in accofdance with tﬁe applicable
Letééf'of Representations. If DTC or its nominee is not the sole
Cértificateholdé'r, ‘distribﬁtions shall be made (i) by tﬁe Tmstge_;
oT oézer pay:.ng ‘agent' to Certi'fic'ateh‘olders' holding Ce’rti_fiqaté.s— :Ln
an aggregate principal amount. of $1 million or more by. wire

transfer for the account of such Person in immediately available
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fund¢é to such commercial bank located 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

3is registered- to the Trustee (provided that such Person ‘shal-l have

provided the - Trustee with appropriate written wire transfer

instructions not later than 5 Business Days prior to the applicablev.
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"l

Certificate will be made on the Distribution Date coinciding with

the related Maf.urity Date, or, if the final dist:r:ibut_ion shall
occur prior to such aat:.e, such final distribution will be made

_ withdut‘éregard_to the Record Date after noti:i:e_ by the »Trustee' of.
the pendency of such distribution and of the date, on or a}fﬁe: thch:

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 manual signature, this Certi:f‘icat_:é‘

shall not be entitled to any benefit. under the Agreement, or be

wvalid for any purpose.
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This Certificate is one’ of a duly authorized issue of Section ..

108 Government Guaranteed Participation Certificates of the Series ..

" set forth on the face of ‘this Certificate (herein called the

nCertificates”) and representing the Fractional Undivided -Inter.eét..__,.i'
set forth on the face hereof in (i) a'portion of a Trust:consisting .:
of‘ the Principal Amounts of Notes ‘due on the -Principaill Due Date: |
spé:cif'iea abdire; {ii) such 'funds as from-time to Eime"inay be.
cre'd':lted-"td' the certificate accét’m; reélatihg to this. Series created: -
by the Trustee pﬁx"su'ar’lt: to the Agreement  (the “Certificate
Aééﬁﬁﬁtﬂ)’ and {iii) the "‘Gua-ré.nti} with respect to such Notes (the .
Notes, stch funds credited to -the ‘Ceftificate Account, ‘and the .

Guaranty being h_eréina’fﬁér'cailéd the "Trust"). The t:i.rnelly-.-'pz;u.y:ma‘::,t:f-:~ )

of principal and interest is guaranteed by the Secretary pursuant

te the Gi:aranty' .

By acceptance hereof, the Certificateholder acknowledges and

agrees that, in consideration for the Guararty and the Secretary’s .

guarantee of the timely payment of all distributions payable with

Tespect to this Certificate, the 'Secretary has appointed the

Trustee to administér- the Notes in aécordance with the -e,xpress-"
terms of the Agreement but shall retain full power and authority,
acting alone, to do any and all- t‘-h';;Lng"‘s in connection with such-
administration which it may.‘deemnécé'ssary or desirable, and shall-

have the sole and exclusive right to take action and assert claims:
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with respect to the Notes.  Any term of any Note_r_na'y- be modified by
such amendments as may be agreed upon from time to time by the -
Secretary and the Borrower under such Note. No such change in the.'
terms of any Note shall. alter or. affect: the. Secretary's guarantee .
of timely payment of all principal - and interest on such Note cr.u,-
this Cert:.f:.cate. The Cert:.f:.cateholder acknowledges and agrees._
that the Trustee shall have only those duties expressly prov:.ded in
the Agreement and shall -have no ot_:'_,her_l_:du‘tles_ or responsxb:n._llt;:.esf :
with respect to the Ce_rtificateholdérs or the Trust, except thaé,.
as long -as- DTC. or its nominee shall be the-' only -re'gis;tered‘.:
Certificateholder, the Trustee: shall : ‘act as DTC's agent solely for‘_
Athe purpose .of enforc:mg the . Cert:.f:.cate Guarantee. .

Upon the payment in full of all amounts due on _a.nfn:ll;tptt'a_.-
{including pursuant to the Guaranty), the Trustee ﬁhall promptly
release and assign such Note to the Secretary and such Note will no

longer constitute a. part of. the Trust.

As long: as DTC is. the sole ‘ICertifA:'ALcatehqlder,_-' Cert_:i."fj.lca_lt_é.:éi_
having -the -same Maturity Date .will be ,;:egis_tered as a- §ingle._-
Certificate. - -Definitive. Certificates issued under the Agreement
shall be issued in such de_.nomin'atibns as the Secretary and thé,
Underwriters shall agree and as are administratively acceptable to

the Trustee. Prior to due presentation of this Certificate for
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registration of transfer, thé Secretary and the Trustee and any
agé'ii,t of the Secretary or the Trustee may treat the person in whose: .
mame this Certificate is registered as the owner hereof for all

purposes, and neither the Secretary, the Trustee nor any such agent. .

shall be affected by notice to the contrary.

Pursuant to the Agreement, the Se‘cre;afy will maintain a
degi"gn_a‘ted office oragency where Certificates may be surx.-'endered.;
fo:i' ':‘:'r:egis't'z':_a‘tion of I::r:’ar;sf‘e‘r‘ or exchange and where notices .and.
demands to or upon the Secretary in respect of the Certi-f_i.éates_ and,
the Ag;;eérffént may be served. ';'hé'-séi:r'eta:y»has initially appointed
the Corporate Trust Office of the. Trustee. as such .office:; for ,s.a:.'L.ﬂd; -
_puxpoégg.. " The Sécreta_ry willi‘gi’\re prompt w.fritten‘, notice to. t.:he..::
Trustee and the Cértifig;teholde’rs“of_ any change in the- location of..

aﬂy such office or agency.

The Trustee is the registrar of the-c:ertificat_es... The ‘Tru_gt‘;_ge .
shall cause to be kept at the office or agency referred to above-a
Cért‘:,if'icé.tez ‘RLéQ_i’stgr in vwhich the. Trustee shall provide for the
xegistration of 'Certificates and of transfers and exchanges of
Cerﬁifiégtes as provided in the Agreement.

¢
¥\ sérvice charge equal to a reasonable fee of the Trustee

shall be charged to the Person presenting this Certificate for
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transfér or exchange upon any registration of transfer or exchange

of this Certificate,. and the Trustee ma)}" require payment of a sum .
sufficient .to cover any tax or: governmental charge t:hat may be

imposed in’ connection. with .any transfer or exchange of th:.s,

Certificate.

The Agreement may be amended from time to time by the

‘Setretary and the Trustee without the consent of any of the

Certificateholders; provided,: however, that no such amendment shall

reduce  in' any 'manner' the .amount of, -or delay the timing of .
payments »rece:.ved on Notes, including Guarantee Payments, which are_‘ "

:r:equ:Lred to be d:.str:.buted on any Certificate without the consent

_of - thd ' affected Certificateholder. .ﬁo such amendment,

:nod_ificaitio:a,*wé.ivar pr con_sent'- shall 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 Agreem_eht-'

and refererice is made to the Agreement for the interests, rights,
benefits, obligations and duties evidenced hereby, and the rights,:

duties and immunities of the Trustee.

BWDC/105.15/11470/00043/6305 January 31, 1995 A-8




Attachment 3

Refinance of CDBG Section 108 Loan Qctober 25, 2011

'i‘he obligaticns created by the Agreement; and the Trﬁst created
thereby with respeét to this Certificate shall terminate upon the
finall payment of the last remaining Principal Amount, together with:
accrued and unpaid interest th_‘ereon,‘_to the Certificateholders by
the Trustee or the Secretary or 'pﬁrsuant to applicable law with

respect to unclaimed funds as the case may be.
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“IN WITNESS WHEREOF, the Secretary has caused this Certi‘f;icate‘
- to Pbe duly executed on ita behalf by its issuing agent, the
Trustee, under the official seal of .ti;er._'rrustee. .

CHEMICAL BANK, SRR
as Trustee ) ’

By: S '
_ Authorized Office
I[Seal)

Attest:

Authorized Officer.

FORM OF TRUSTEE’'S CERTIFICATE OF AUTHENTICATION

This is one of the Certificates referred to in the within-
mentiocned Agreement. ,

CHEMICAL BANK,
as Trustee

By:
Authorized QOfficer

Date:
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"~ [FORM OF CERTIFICATE GUARBNTEE]

The Secretary hereby unconditionally guarantees .to " the
Cartifichtei'iélder, when this Certificate. Guarantee is executed on
behalf of the Secretary, authenticated and de.:livergd by -the
Trustee, the timely paywment of all dis-trihtit;:ion_s paya.ble_w‘i_tl}‘__
resbéé:t: to this Certificate when and as the same shall become d“‘."’., _ -'
and payable according to the terms of this Certificate a_nd-of th_e. .

Agreement: .

""I‘hé‘»,'SeCretary" hereby agrees that the Secretary's obligations
hereunder shall be unconditional, irrespecﬁive of the wvalidity,
regularity or ‘enforceability of this Cert:ifig:'é;te Vor.the.Ag;-'element,
the absence of any act:"mn to enforce the same, any .‘ waiver 51:_
consent by the Certificateholder or by the Trustee with respect to |
any ﬁrovisibns' hereof or of the Agfeerﬁent, the . recovery of any
jﬁdgmé'nt: against the Secretary or any action to enforce the same or
any other circumstance which might otherwise const:itute a 1éga1 Aor‘h_
equitable discharge or defense of a guarantor. The Secretarﬁr.
hereby waives diligence, presentment, demand of payment, any right
to require a i;réceeding first against the Trust, protest or m:\t:.:'.'ce.._~
with respect to this Certificate -and all demands whatsoever, ;_md-

covenants that this Certificate Guarantee will not be _d_ischa‘-'SEd

BWDL/105.15/11470/00043/6305 January 31, 1995 A-11
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except by complete performance of the obligations contained in this

Certificate and in this Certificate'Guarantee.

The Secretary shall be subrogated to all rights of the Trustee '
a:nd the Certlf:.cateholders to rece:.ve payments made by - t:he |

Borrowers pursuant to the Notes in respect of anhy amounts paid by :

+he Secretary pursuant to the provisions of this Certificate

Guarantee ot the Agreement.

This Certificate Guarantee shall be governed by and construed

in accordance with the federal law of .the United States of America.

' 'I'he full faith and credit of the United States is pledged to

the performance of this Certificate Guarantee.

211 terms used in this Certificate Guarantee which are defined

in the Agreement shall have the meanings assigned to them in the

Agreement.

- This Certificate Guarantee shall not be valid or obligatory

for Eny purpose until the certificate of authentication on the

Certificate upon which this Certificdte Guarantee is endorsed shall
have been executed by the Trustee by the manual signature of one of

its authorized officers.

BWDC/105.15/11470/00043/6305 January 31, 1995 A-12
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IN WITNESS WHEREOF, the Secretdry has caused this Certificate

Guarantee to be duly executed.

SECRETARY OF HOUSING AND URBAN DEVELOPMENT -

By:
Title:

BWDC/105.15/11470/00043/6305 Jamuary 31, 1995 A-13
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(FORM OF ASSIGNMENT]

FOR VALUE RECEIVED the undersigned sell(s), assign(s) aﬁd
transfer{s) unto A

[Insext Soc:.al Security ‘ ' —.
or Othexr Identifying :
Number of Assignee)

- (Please Print or Type Name
and Address, including Zip Code, of Assignee)

“the within Cert:.f:.cate 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. : ' . _ o )

Dated:

Signature:

. SIGNATURE GUARANTEED:

NOTICE: Signature(s) must be guaranteed
by a member firm of the New York
Stock Exchange or a commercial
bank or trust company.

BWDC/105.15/11470/00043/6305 January 31, 1995 A-14
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TXHIBIT B
SUPPLEMENT

relating to
$ Agyregate Orlg:l.nal Principal Amount

SECTION 108 GOVERNMENT GUARANTEED e
PARTICIPATION CERTIFICATES, SERIES HUD 19_ -

- _i‘his 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

Januwary 1, 1935, by and between the Trustee and the Secretary, as

sponsor ef a _Trust created on behalf of certain units of general‘.-:.’.',

r

dlocal government and publ:Lc agenc:.es des:.gnated by such un:.ts of -
vgeneral 1oca1 government (the "Agreement“) . All capltallzed terms- o

used. but not defined here:Ln have the meanlngs ascrlbed 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 ev1denc:.ng benef1c1a1 J.nt:erests in a trust cons:.stlng
of such Notes (the "Trust®); and

WHEREAS, pursuant to the Agreement, the Secretary‘ and’ the
Trustee are to enter 1nto this Supplement whereby the Secretary
delivers the Notes and related Guaranty to the Trustee and the

Secretary directs the Trustee to 1ssu_e the Certificates;

BWDC/105.15/11470/00043/6305 Jamuary 31,1998 ©  B-1
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NOW, THEREFORE, in consideration of these Premises, the

parties agree as follows:

i. alive and A k; owle. nt.

The Secretary hereby delivers to the Trustee {a} the

Notes (together with any necessary endorsements thereon) listed on

the attached S_chedule 1, as ident:ifie_d by Borrower, 'ﬁggregeee

Prix}cipal Amounts, Principal Amounts, Principal Due Dates. and .
interest rates ax}d‘ (b) the related Guarehty to hcilduin ‘trust‘ forl‘-.
the bene‘fit:of the Certificateholders. " The 'Secretary. acknowledges
the terms and conditions ‘c.)f_ the ;;greement and hereby agrees th'a'tz‘-:.>-
the Trust shall be geverned by the'terms thereof. The term "Trust®
as .used:‘he{rein shall refer to that: 'I,‘rust'estaﬁli'shed"-as_ a result of’

the delivery to the Trﬁstee ‘of the Notes and rélaite@i'document's-' .

referred to herein.

2. gutho;itx to Issue Certificates.

The Secretary hereby directs the Trustee, as ‘agent for_-'

the Secretary, to issue Certz.flcates wz_th respect to the Trust as’

follows:

a. M__gg_m_s_ The designation of the Series

authorized hereby shall be “Section ‘108' Governﬁ\ent Guarant:ee'&

BWDC/105.1575 1470/00043/6305 Tanwary 31, 1995 B-2
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Parti.éipat’ion Certificates, Series HUD' 19__-__, Guaranteed by the

Secretaryl of Housing and Urban Development."

b. . Issuance of Certificates. i’ursgant to Section 2.03
of the Trust Agreemeht, the Trustee is hereby authorized and .-
airected to execute on behalf of the Secretary, authénticate and
deiix%er, on this date, .in .tﬁé 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 CQri:ifi(.:;'tiog-s.

a. The Secretary hereby certifies that it has satisfied
211 coriditions 61‘1‘ its part €6’ be- fJ_erforme& or satisfied as a
condition to the issuance of the féregoirig Certificates. Without
limitihg the provisions of Section 3.11 and Section 7.01 of the
- Agreement,  the Seci:etary 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 Txust

assets listed on the attached Schedule 1.

BWDCI105.15/11470/00043/6305 Jamuary 31, 1595 B-3
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¢+ . This Supplement -shall constitute the Supplement

yeferred to in Section 2.01 of the Agreement.

- IN WITNESS WHEREOF, the parties have caused this Supplement to

be executed this. day of . . ., 19_.
SECRETARY OF HOUSING AND URBAN DE ophERT

By:

CHEMICAL BAﬁK, as Trustee

£ .. . Assistant Vice President o )

BWDC/105.15/11470/00043/6305 January 31, 1995 B-4
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SCHEDULE 1 TO SUPPLEMENT
TO TRUST AGREEMENT

TRUST ASSETS ASSIGNED TO TRUSTEE
- PRINCIPAL - - - ... .

DUE_DATE | INTEREST RATE
., 199_ ¥
¢ 199_ _ 5
T 199 %

Aggregate Principal Amounts Due on above Principal Due Dat':es'_

Principal :
Borrower Amounts 199 199 - 199 199 200 200

BWDC/105.15/11470/00043/6305 January 31, 1995
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SCHEDULE 2 TO SUPPLEMENT
TO TRUST AGREEMENT

CERTIFICATES TO BE JISSUED

Maturity  Pass-Through CUSIP

Original Principal Amount _Dates®  Interest Rate Number
. X
,
2 Principal amounts due on or after August 1, are-

subject to earlier payment upon an Optional Redemption or an
Acceleration Event. '

BWDC/105.15/1 1470/00043/6305 January 31, 1595
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- , L EXHIBIT C
{[FORM OF NOTICE OF MISSED BORROWER PAYMENT
FROM TRUSTEE TO SECRETARY])

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

Re: ‘Trust Agreement, dated as of ., 19

Deaxr 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 ithe Secretary providing for the issuance of Section 108
Government Guaranteed Participation Certificates, Series HUD 195 -

(the "Trust Agreement"). Capitalized terms used herein and not
‘otherwise defined herein shall have the meanings assigned in the
Trust Agreement.

This letter confixms our earlier telephone notice to you that
we have not received the payments listed below required to be made
on the corresponding listed Notes:

Original Aggregate _Amount of bate of
‘ Principal Amount Missed Missed
Borrower of Note : Payment Payment

BWDC/105.15/11470/00043/6308 January 31, 1995
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We ‘agree to notify you no later than 5:00 P.M. {New York City
from the date hereof if we have not

time) three Business Days
received such payment.

BWDLS105.15/11470/0004 16305 January 31, 1995

Very t:fuly yours,

CHEMICAL BANK, as Trustee
under the Trust Agreement—

By:

Name:

Title:

173 Cﬂﬁ‘
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EXHIBIT D

[FORM OF NOTICE FOR GUARANTEE PAYMENT
FROM TRUSTEE TO SECRETARY] :

Secretary

U.Ss. 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

Re: 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 prov1d1ng 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
Trust 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:

Original Aggregate Amount of Date of

Principal Amount Missed Missed
Borrower of Note Payment 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

BWDC/105.15/11470/0004376305 Jamuary 31, 1995
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in the amount of § in respect of the above-
mentioned Note. If the above specified amount is less than $5,000,
such Guaranty Payment shall be made by check in immediately
available funds to the order of [_ . _ 1. 1If
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 BANK, as Tz"ustee
under the Trust Agreement

By:
. Name:
. Title:

BWDC/103.15/11470/00043/6305 January 31, 1995
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9,

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 Tmst 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 1, 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 Government 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 1.

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 of the
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, (i1) 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 of the 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 ¢ither 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 ¢lects 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
Government Obligations to be deposited therein and shall specity 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 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.”
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

1o be executed as of the 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
TO TRUST AGREEMENT

TRUST ASSETS ASSIGNED TO TRUSTEE

PRINCIPAL
DUE DATE INTEREST RATE

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,
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Principal Amounts Due on August 1,

Borrower

Aggregate
Principal
Amounts
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Principal Amounts Due on August 1,

Borrower

Aggregate
Principal
Amounts
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SCHEDULE 2 TO SERIES SUPPLEMENT
TO TRUST AGREEMENT

CERTIFICATES TO BE ISSUED

CUSIP Number Principal Amount Maturity Date' Interest Rate
: Principal amounts due on or after August 1, are subject to earlier payment upon an Optional

Redemption or an Acceleration Event.

185



Section 108 Loan Refinance October 25, 2011

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, 2012 INTEREST 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 Nationai 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
fo 24 CFR §8.34(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.

Section4. 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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O 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.: DATE:
THE BANK OF NEW YORK MELLON

AGGREGATE PRINCIPAL
AMOUNT: $2.095.000

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 1, 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& attached hereto (such date, the "Principal Due Date" for such Principal Amount)
shall accrue at the per annum rate specified on such Schedule P& 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 1 of each year {each, an "Interest Due Date"), commencing on
February 1, 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. Omptional Redemption

Certain Principal Amounts indicated as being eligible for Optional Redemption on the
Schedule Pé&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 io 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 Timelv Payvment 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 acerue 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 Bank, 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 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. Avplicability of Contract and Secretarv'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 108 of the 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 (1) 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 of 24 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 take the remedial actions
specified as available in the relevant provisions of the Contract pending the Secretary's final
decision.

L. 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. 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 108 of the
HCD Act, effective as of the date of the Secretary's Guarantee,
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M. Borrower Specific Provisions

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.

Agency, CA

Sacramento Housing And Redevelopment

BORROWER

BY

{(Signature)

LaShelle Dozier

(Name)

Executive Director

(Title)
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SCHEDULE P&I

Note No. B-97-MC-06-0003

Principal Amount Principal Interest Rate Optional Redemption Available
Due Date

YES NO
$ 145,000 August I, 2012 X
$ 145,000 August 1, 2013 X
$ 145,000 August 1, 2014 X
$ 190,000 August 1, 2015 X
$ 190,000 August 1, 2016 X
$ 190,000 August 1, 2017 X
$ 190,000 August 1, 2018 X
$ 300,000 August 1, 2019 X
$ 300,000 August 1, 2020 X
$ 300,000 August 1, 2021 X
$ August 1, 2022 X
$ August 1, 2023 X
$ August 1, 2024 X
$ August 1, 2025 X
$ August 1, 2026 X
$ August 1, 2027 X
$ August 1, 2028 X
$ August 1, 2029 X
$ August 1, 2030 X
$ August 1, 2031 X

$2.095.000 =  Aggregate Principal Amount

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 Serieg HUD 2011-A Certificates

This Contract for Loan Guarantee Assistance ("Contract”} 1is
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 theretc 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 alsoc 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

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
igsued 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.

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 Figcal Agency/Trust Agreements.

Prior Contracts. As cf 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 5(a), 5(b}), 5(d), or 5(e) hereof,
which security may be generally set forth or incorporated in
paragraph 5(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, guch additional security provisions of the prior
Contract are hereby incorporated in this Contract and shall
be deemed a part hereof.

PART II
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 Figcal
Agent/Trustee, or funds used to pay off any interim note
refinanced by the Note, the Guaranteed Loan Fundsg 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 egtablished and degsignated as prescribed in the attached
form document entitled "Letter Agreement for Section 108
Loan Guarantee Program Custodial Account" (Attachment 1) and
shall be continucusly 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
1{(a). Such temporary investment of funds into the Guaranteed
Loan PFunds 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 continucusly
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 ke
maintained for all Government Obligations purchased with
fundg from the Guaranteed Loan Funds Account. The Guaranteed
Loan Funds Investment Account need only be established 1f
and when the Borrower is required to invesgt, or otherwise
invests, the Guaranteed Lecan Funds in Government
Obligationsg. 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
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and their assignments in the Guaranteed Loan Funds
Investment Account, until such accounts are fully disbursed.

(¢) 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 Leoan Funds and
Guaranteed Loan Funds Investment Accounts shall immediately
vest in the Secretary for use in making payment on the Note,
purchase of Govermment 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 discretiomn.

Payments Due on Note. The Borrower shall pay to the Fiscal
Agent/Trustee, ag 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 1s 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.

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.

Payments Due Fiscal Agent or Trustee; Documents to the
Secretary.
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(a) The Borrower agrees tc pay the Borrower’ s share, as
determined by the Secretary, of the customary and usual
isguance, 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 thig 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 5{(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
regolution 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 reguired by this Contract (e.g.,
paragraph 5(c}, or paragraph 15, et seqg.}), at the time
required thereby.

(c) The Borrower and the Unit of General Local Government
agree to reimburse the Underwriters upon demand by the
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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 sgsuch additicnal costs for the public
cffering 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
gource other than funds or other security pledged pursuant
to paragraphs D (if applicable), 5, or 15, et seqg., of this
Contract.

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 (qg) .

(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 geg., or
incorporated herein by paragraph D hereof, as applicable.

{(d) All proceeds (including insurance and condemnation
proceeds) from any of the foregeing.
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(e} All funds or investments in the accounts established
pursuant to paragraphs 1 and 6 of this Contract.

Loan Repayment Account.

{a) All amounts pledged pursuant to paragraphs 5(b), 5(c¢),
and 5(d) of this Contract shall be depogited 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 egtablished 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 amountsg
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 continucusly 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
depositg 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 Govermment 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.

Use of CDBG, EDI or BEDI Funds for Repayment. Any funds
avallable to the Unit of General Local Govermnment 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 108(g) 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 108(g) 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.S8. Treasury for such
purposes.

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 ke 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.

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.

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 Statesg 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.

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
walve notice of Default and opportunity for hearing with
respect to a Default under paragraph 1ll(a).

{(c}) In addition to Defaults under paragraph 1ll(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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gsection 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 Govermnment has failed to comply
substantially with title I of the Act. Notwithstanding any
other provision, feollowing 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
onn 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 Invegtment Account.

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 interegst due for late payment ag 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 withhcld the guarantee of any or all
obligations not yet guaranteed or the disburgement of any or
all grants not yvet disbursed in full under outstanding
guarantee commitments or grant approvals for the Borrower or
the Unit of General Local Govermnment under Sections 108 and/or
106 of the Act.

{(c) The Secretary may direct the Borrower's financial
ingtitution 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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obligationg 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.

(£} 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 noticeg and other
communications shall be effective when received as follows:

(i) 1if 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) 1f sent by telecopier, upon confirmed receipt.

The Secretary:

U.8. Dept. of Housing and Urban Development
Attention: Paul Webster, Director
Financial Management Divigion

451 7th Street SW, Room 7180

Washington, DC 20410

Borrower:

Sacramento Housing and Redevelopment Agency
801 12 gtreet

Sacramento, CA 95814

Attention: LaShelle Dozier

Unit of General Local Government:
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City of Sacramento
915 I Street
Sacramento, CA 95814

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 amountsg due pursuant to the
Note, the Fiscal Agency/Trust Agreements and this Contract
shall be limited to the sourceg 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.

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.

Special Conditions and Modificatiomns:

{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 purguant to the Contract for Loan Guarantee
Asgistance 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 teo the
Trustee on the day prior to the Public Offering Date.
Tn 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 thig paragraph 15(a), 1f such payment
has not been timely made by the Borrower.

2dditional 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 acknowledae and agree that the
Secretary's guarantee of the Note ig 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 purpecses, 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 (£) 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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{(1ii)

(iv)

approved or by disapproving payment requests
(drawdowng) submitted with regpect to Pledged
Grants.

If after 60 days from the Notice of Impaired
Security the Secretary (in the Secretary's sole
digcretion) 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.

All notices and submissions provided for hereunder
shall be submitted ag 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 CGovernment 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 Asgistant Secretary
for Grant Programs
(Title)

Date:
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