
WHEREAS, the Project financed with the Bonds will be managed and operated by American 
Apartment Management Company, Inc.; and 

WHEREAS, the Authority has presented to the SF AA its Petition (the "Petition"), which sets forth 
certain information with respect to the Bonds. 

NOW, THEREFORE, BE IT RESOLVED BY THE STATE FISCAL ACCOUNTABILITY 
AUTHORITY IN MEETING DULY ASSEMBLED: 

Section l. Approval is granted to the undertaking of the Authority as outlined in the Petition. 

Section 2. Subject to the conditions set forth in Section 3, approval is hereby granted by the 
SF AA to the execution and delivery by the Authority of its Bonds to be designated as Spartanburg Housing 
Authority Multifamily Housing Revenue Bonds (Hickory Heights and Oakland Apartments Project) Series 
2021 or such other designation as the Board of Commissioners of the Authority may determine, in the 
principal amount ofnot exceeding $11,000,000. 

Section 3. The approval of the SF AA is conditioned on the following: 

(a) The Authority shall have provided to the State Treasurer, to the extent not previously 
provided herein or otherwise, the information required to be submitted to the SF AA by the provisions of 
Section 31-3-220, to wit: 

(i) the principal amount of the Bonds to be issued; 
(ii) the maturity schedule of the Bonds to be issued; 
(iii) a schedule showing the annual debt service requirements of all outstanding notes 

and bonds of the Authority; 
(iv) a schedule showing the amount and source of revenues available for the payment 

of debt service on the notes and bonds referenced in item (iii); and 
(v) the method to be employed in selling the Bonds; 

(b) The approval of the State Treasurer of the form and substance of the Bonds and of such 
documents as he deems necessary therefore; 

( c) The State Treasurer shall find and determine that the funds estimated to be available for 
the repayment of the Authority's notes and bonds, including the Bonds, will be sufficient to provide for the 
payment of the principal and interest thereon; 

( d) The documents pursuant to which the Bonds are being issued shall provide that all 
expenses, costs, and fees of the Authority in connection with the issuance of the Bonds, including legal 
fees, printing, and all disbursements shall be paid by the Sponsor; and 

(e) To the extent required, the final approval by the Governor as the elected official of the 
State of South Carolina for purposes of Section I 42(f) of the Internal Revenue Code of 1986, as amended. 

Section 4. Approval is hereby granted by the SF AA for American Apartment Management 
Company, Inc. to serve as the Management Company and manage the Project in compliance with applicable 
provisions of State and federal law. 

Section 5. This Resolution shall take effect immediately upon its adoption. 

2 



NOTICE OF ACTION OF THE 
STATE FISCAL ACCOUNTABILITY AUTHORITY 

Notice is given that following the filing of a Petition by the Housing Authority of the City of 
Spartanburg, South Carolina ("Housing Authority") to the State Fiscal Accountability Authority of South 
Carolina ("State Authority"), approval has been given by the State Authority to the following undertaking 
("Undertaking") (including changes in any details of the Undertaking as finally consummated that do not 
materially affect the Undertaking), viz.: 

The Housing Authority will issue its not exceeding $11,000,000 Multifamily Housing Revenue Bonds 
(Hickory Heights and Oakland Apartment Projects) Series 2021, in one or more series ("Bonds"), pursuant 
to Act No. 76 of the Acts and Joint Resolutions of the General Assembly of 1977, as amended ("Act"), Act 
369 of the Acts and Joint Resolutions of the General Assembly of the State of South Carolina 1986, and 
Title 31, Chapter 3 of the Code of Laws of South Carolina 1976, as amended ("Local Act"). The Housing 
Authority will use the proceeds of the Bonds to fund a mortgage loan to Abbeville LP, a South Carolina 
limited partnership ("Borrower"), to (i) finance the costs of acquiring, rehabilitating and equipping two 
affordable housing developments located in the City of Abbeville, South Carolina to be known as the 
Hickory Heights and Oakland Apartments, (ii) establish necessary reserve funds and (iii) provide for certain 
fees and expenses which may be incurred in connection with the issuance of the Bonds. 

The Bonds will be payable solely from the amounts to be paid to the Housing Authority by the Borrower 
pursuant to a loan agreement between the Housing Authority and the Borrower. The Bonds are not an 
indebtedness of the State of South Carolina ("State"). 

The Bonds will be issued pursuant to the Act, the Local Act and a Resolution to be adopted by the 
Board of Commissioners of the Housing Authority at a meeting of the Board of Commissioners. The Bonds 
will not be (i) secured by, or in any way entitled to, a pledge of the full faith, credit, or taxing power of the 
Housing Authority or the State, (ii) an indebtedness of the Housing Authority or the State within the 
meaning of any State constitutional provision or statutory limitation, other than indebtedness payable solely 
from a revenue-producing project or special source that does not include revenues from any tax or license, 
(iii) a pecuniary liability of the Housing Authority or the State or (iv) a charge against the general credit or 
taxing power of the Housing Authority or the State. 

Notice is further given that any interested party may, within 20 days after the date of publication of this 
Notice, but not after, challenge the validity of the State Authority's action in approving the Undertaking by 
action de nova instituted in the Court of Common Pleas for Spartanburg County. 
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d? 
Parker Poe 

April 9, 2021 

State Fiscal Accountability Authority 
Columbia, South Carolina 

Re: 

Ladies and Gentlemen: 

Not to Exceed $11,000,000 
Spartanburg Housing Authority 

Multifamily Housing Revenue Bonds 
(Hickory Heights and Oakland Apartments Project) 

Series 2021 

Atlanta, GA 

Greenville, SC 

Charlotte, NC 

Columbia, SC 

Greenville, SC 

Raleigh, NC 

Spartanburg, SC 

Washington, DC 

We are acting as bond counsel in connection with the issuance by the Housing Authority of the City of 
Spartanburg, South Carolina, as issuer and governmental lender ("Issuer"), of its Multifamily Housing 
Revenue Bonds (Hickory Heights and Oakland Apartments Project) Series 2021 in an amount not to exceed 
$11,000,000 ("Bonds"). 

At the request of the State Fiscal Accountability Authority ("SFAA"), we are delivering this opinion in 
connection with the SF AA' s consideration of the issuance of the Bonds pursuant to Section 3 1-13-90 of the 
Code of Laws of South Carolina 1976, as amended (the "Acf'). 

The primary purpose of the issuance of the Bonds is to fund a portion of the acquisition and 
rehabilitation of residential rental apartment units and the acquisition and installation of related fixtures, 
equipment, furnishings and site improvements of two affordable housing developments located in the City 
of Abbeville, South Carolina known as the Hickory Heights and Oakland Apartments. The Bonds are 
expected to be issued pursuant to the terms of a Trust Indenture ("Indenture"), between the Issuer and a 
trustee (the "Trustee"), the proceeds of which will be used, in part, to fund the loan to Abbeville LP 
("Borrower") pursuant to the tenns of the related Loan Agreement ("Loan Agreemenf'). 

In our capacity as Bond Counsel, we have examined a form of the Inducement Resolution 
("Inducement Resolution"), which is anticipated to be adopted by the Issuer on April 27, 2021, a fonn of 
the Petition of the Issuer to the SF AA requesting that the SF AA approve the issuance of the Bonds 
("Petition"), which is expected to be executed by the Issuer on April 27, 2021, a fonn of the Indenture, a 
fonn of the Loan Agreement (collectively, the "Transaction Documents"), and such other records and 
documents as we have considered necessary or appropriate in rendering the opinions set forth herein. 
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State Fiscal Accountability Authority 
April 9, 202 l 
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As to questions of fact material to the opinions hereinafter expressed, we have relied solely upon forms 
of the Transaction Documents, and upon representations of the Issuer and the Borrower made in connection 
with the application by the Borrower to the Issuer, without undertaking to verify the same by independent 
investigation. For purposes of this opinion, we have assumed that the Issuer will adopt the Inducement 
Resolution and execute the Petition in the same forms as have been submitted to the SF AA. 

In giving the opinions hereinafter expressed, we do not purport to be experts in or generally familiar 
with or qualified to express legal opinions based on the laws of any jurisdiction other than the federal laws 
of the United States of America and the laws of the State, and such opinions are limited to the federal laws 
of the United States of America and the laws of the State. 

Based upon the foregoing, it is our opinion under existing law that the Transaction Documents are in 
compliance with applicable provisions of State and federal law. 

This opinion letter is delivered solely for your benefit in connection with the approval of the Bonds and 
may not be used or relied on by any other person or for any other purpose without our prior written consent in 
each instance. We express no opinion in connection with the issuance of the Bonds or the sale of the Bonds. 
Our opinions expressed herein are as of the date hereof, and we undertake no obligation to advise you of any 
changes of applicable law or any other matters that may come to our attention after the date hereof that may 
affect our opinions expressed herein. 

Very truly yours, 

PARKER POE ADAMS & BERNSTEIN LLP 
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Board of Commissioners 
Housing Authority of the 
City of Spartanburg, South Carolina 
Spartanburg, South Carolina 

Trustee 
[City, State] 

Walker & Dunlop, LLC 
[City, State] 

Re: 

[Closing Date], 2021 

$[11,000,000] 
Housing Authority of the City of Spartanburg, South Carolina 

Multifamily Housing Revenue Bond 
(Hickory Heights and Oakland Apartments Project) Series 2021 

Ladies and Gentlemen: 

Atlanta, GA 

Greenville, SC 

Charlotte, NC 

Columbia, SC 

Greenville, SC 

Raleigh, NC 

Spartanburg, SC 

Washington, DC 

We have acted as bond counsel in connection with the issuance by the Housing Authority of the City 
of Spartanburg, South Carolina, as issuer and governmental lender ("Issuer"), of its $[11 ,000,000] 
Multifamily Housing Revenue Bond (Hickory Heights and Oakland Apartments Project) Series 2021 
("Bonds"). 

The Bonds issued under and pursuant to Title 31, Chapter 13 of the Code of Laws of South Carolina 
1976, as amended ("Acf') and Act 369 of the Acts and Joint Resolutions of the General Assembly of the 
State of South Carolina 1986. The Bond is being issued under Trust Indenture, dated as of [] 1, 2021 
("Trust Indenture"), among the Issuer, and [ ], a national banking corporation, as trustee ("Trustee"). 
Capitalized terms not defined herein shall have the same meaning as set forth in the Trust Indenture. 

The Bond is issued as a single certificate registered in the name of the initial purchaser thereof, in the 
aggregate principal amount of $[11,000,000] and is dated [Closing Date], 2021. The Bond bears interest 
from the date thereof payable in accordance with terms provided therein. The Bond matures on []. The 
Bond is subject to redemption upon the terms and conditions and at the price set forth therein. The Bond 
is also subject to mandatory tender upon the terms and conditions set forth therein. 
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Board of Commissioners 
Housing Authority of the 
City of Spartanburg, South Carolina 
[Trustee] 
Walker & Dunlop, LLC 
[Closing Date], 2021 
Page 2 

The Bond is being issued for the primary purpose of providing funds for the making of a mortgage loan 
("Loan") from the Issuer to DGA Abbeville LP ("Borrower"), pursuant to that certain Loan Agreement, 
dated as of[] 1, 2021 ("Loan Agreement"), between the Issuer and the Borrower, for the rehabilitation of 
residential rental apartment units and the acquisition and installation of related fixtures, equipment, 
furnishings and site improvements known as the Hickory Heights and Oakland Apartments located in the 
City of Abbeville, Abbeville County, South Carolina. 

In connection with the foregoing, we have examined (i) the Constitution, the Act and other relevant 
statutes of the State of South Carolina ("State"); (ii) certified copies of the proceedings of the Board of 
Commissioners of the Issuer authorizing the issuance of the Bond on [], 2021 ("Resolution"); (iii) certified 
copies of the proceedings of the State Fiscal Accountability Authority ("Authority") relating to the Bond, 
including a resolution adopted by the Authority on []; (iv) the Loan Agreement; (v) the Trust Indenture; 
(vi) a form of an Agreement as to Restrictive Covenants, dated [Closing Date], 2021 ("Regulatory 
Agreement'), among the Issuer, [], as owner, and the Borrower; (vii) the Tax Certificate, dated [Closing 
Date], 2021 ("Tax Agreement'), between the Issuer, the Trustee and the Borrower (collectively, the 
Resolution, the Trust Indenture, the Loan Agreement, the Regulatory Agreement and the Tax Agreement 
are referred to herein as "Bond Documents"); and (viii) such other records and documents as we have 
considered necessary or appropriate in rendering the following opinions. We have also examined the fully 
executed Bond. 

As to questions of fact material to the opm1ons hereinafter expressed, we have relied upon 
representations of the Issuer and the Borrower contained in the Bond Documents, the certified proceedings 
and other certifications of public officials and others furnished to us, including certifications furnished to 
us by or on behalf of the Issuer and the Borrower, without undertaking to verify the same by independent 
investigation. We have assumed the accuracy and truthfulness of all public records and of all certifications, 
documents and other proceedings examined by us that have been executed or certified by public officials 
acting within the scope of their official capacities and have not verified the accuracy or truthfulness thereof. 
We have also assumed the genuineness of the sigriatures appearing upon such public records, certifications, 
and documents and proceedings. 

In giving the opinions hereinafter expressed, we do not purport to be experts in or generally familiar 
with or qualified to express legal opinions based on the laws of any jurisdiction other than the federal laws 
of the United States of America and the laws of the State, and such opinions are limited to the federal laws 
of the United States of America and the laws of the State. 

Based upon the foregoing, it is our opinion under existing law that: 

1. The Issuer is a duly created and validly existing public body corporate and politic and an agency 
of the State with full power and authority to issue the Bond, to make the Loan with the proceeds of the 
Bond, and to perform all of its obligations under the Bond Documents. 

2. The Issuer has the right, power and authority under the Act to adopt the Resolution and execute the 
Bond Documents and each has been duly and lawfully executed and delivered by the Issuer, is in full force 
and effect, and is valid and binding upon the Issuer and enforceable in accordance with its terms. 
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Board of Commissioners 
Housing Authority of the 
City of Spartanburg, South Carolina 
[Trustee] 
Walker & Dunlop, LLC 
[Closing Date], 2021 
Page 3 

3. The Trust Indenture creates a valid pledge of the Trust Estate for payment of the Bond pursuant to 
the terms of the Trust Indenture. 

4. The Bond has been duly authorized, executed and delivered and constitutes a legal valid and 
binding special obligation of the Issuer enforceable in accordance with its terms and the terms of the Trust 
Indenture. The Bond is secured in the manner and the extent prescribed by the Trust Indenture. 

5. The Bond is not a debt or grant or loan of credit of the State or any political subdivision thereof 
and neither the State nor any political subdivision thereof is liable thereon, nor shall the Bond be payable 
out of any funds other than those of the Issuer pledged therefor under the Trust Indenture. 

6. Interest on the Bond is excludable from gross income for federal income tax purposes, except for 
interest on the Bond for any period during which such Bond is held by a "substantial user" of the facilities 
financed by the Bond or a "related person" within the meaning of Section 147(a) of the Internal Revenue 
Code of 1986, as amended ("Code"). Interest on the Bond is not a specific item of tax preference for 
purposes of the federal alternative minimum tax. The opinions set forth in this paragraph are subject to the 
condition that the Issuer and the Borrower comply with all requirements of the Code that must be satisfied 
subsequent to the issuance of the Bond in order that interest thereon be, or continue to be, excludable from 
gross income for federal income tax purposes. The Issuer and the Borrower have covenanted to comply 
with all such requirements. Failure to comply with certain of such requirements may cause interest on the 
Bond to be included in gross income for federal income tax purposes retroactive to the date of issuance of 
the Bond. We express no opinion regarding other federal tax consequences arising with respect to the Bond. 

7. The Bond and the interest thereon are presently exempt from all State, county, municipal, school 
district, and all other taxes or assessments, direct or indirect, general or special, whether imposed for the 
purpose of general revenue or otherwise, except for inheritance, estate and transfer taxes, but the interest 
on the Bond may be includable for certain franchise fees or taxes. 

8. The Bond is exempt from registration under the Securities Act of 1933, as amended, and the Trust 
Indenture is not required to be qualified under the Trust Indenture Act of 1939, as amended. 

It is understood that the enforceability of the Trust Indenture and the Bond may be subject to judicial 
discretion, the exercise of the sovereign police powers of the State or the constitutional powers of the United 
States of America and valid bankruptcy, insolvency, reorganization, moratorium and other laws affecting 
the enforcement of creditors' rights generally. 

This opinion letter is delivered solely for your benefit in connection with the issuance of the Bond and 
consummation of the transaction contemplated thereby and may not be used or relied on by any other person 
or for any other purpose without our prior written consent in each instance. Our opinions expressed herein are 
as of the date hereof, and we undertake no obligation to advise you of any changes of applicable law or any 
other matters that may come to our attention after the date hereof that may affect our opinions expressed herein. 

Very truly yours, 

PARKER POE ADAMS & BERNSTEIN LLP 
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and 

ABBEVILLE LP 

$[PAR] 
Housing Authority of the City of Spartanburg, South Carolina 

Multifamily Housing Revenue Bonds 
(Hickory Heights and Oakland Apartments Project) 

Series 2021 
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LOAN AGREEMENT 

THIS LOAN AGREEMENT made and entered into as of[] 1, 2021, between the HOUSING 
AUTHORITY OF THE CITY OF SPARTANBURG, SOUTH CAROLINA (the "Issuer"), a public 
body corporate and politic and an agency of the State of South Carolina (the "State"), and ABBEVILLE 
LP, a Tennessee limited partnership (the "Borrower"), under the following circumstances summarized in 
the following recitals (the capitalized terms not defined in the recitals being used therein as defined in 
Article I hereof): 

A. Pursuant to Act 369 of the Acts and Joint Resolutions of the General Assembly of the State 
of South Carolina 1986, the Issuer is authorized to have the same powers as the South Carolina State 
Housing Finance and Development Authority South Carolina State Housing Finance and Development 
Authority Act of 1977, codified at Chapter 13 of Title 31 of the South Carolina Code of Laws, as amended 
(the "Act"), to enter into loan agreements with respect to one or more projects authorized under the Act for 
such payments and upon such terms and conditions as the Issuer may deem advisable in accordance with 
the provisions of the Act. 

B. The Issuer has determined that the public purposes set forth in the Act will be furthered by 
the issuance, sale, and delivery of the Issuer's Multifamily Housing Revenue Bonds (Hickory Heights and 
Oakland Apartments Project) Series 2021 (the "Bonds"), pursuant to a Trust Indenture (the "Indenture"), 
dated as of even date with this Agreement, as the same may be modified, amended or supplemented from 
time to time, between the Issuer and [Trustee], as trustee (the "Trustee"), to provide funds to finance the 
Project Costs (as hereunder defined), including the payment of certain costs of issuance of the Bonds. 

C. Pursuant to the Act and Title 31, Chapter 3 of the Code of Laws of South Carolina 1976, 
as amended ("Local Acf'), the Borrower has requested, and the Issuer has determined to issue, sell and 
deliver its Bonds, and to finance the Loan with the proceeds derived from the sale thereof to the Borrower 
to assist in the financing of the Project to be undertaken by the Borrower. 

D. To provide amounts to repay the Loan of the Bond proceeds, the Borrower will obtain the 
Mortgage Loan and cause Collateral Payments to be made by the Lender to the Trustee under the Indenture, 
for the benefit of the Issuer. 

E. The Issuer and the Borrower each have full right and lawful authority to enter into this 
Agreement and to perform and observe the provisions hereof on their respective parts to be performed and 
observed. 

NOW THEREFORE, in consideration of the premises and the mutual representations and 
agreements hereinafter contained, the Issuer and the Borrower agree as follows (provided that any 
obligation of the Issuer created by or arising out of this Agreement shall never constitute a general debt of 
the Issuer or give rise to any pecuniary liability of the Issuer but shall be payable solely out of the Trust 
Estate created under the Indenture): 



Section 1.1. 

ARTICLE I 
DEFINITIONS 

Use of Defined Terms. In addition to the words and terms defined elsewhere in 
this Loan Agreement, the words and terms in this Loan Agreement shall have the meanings set forth in the 
Trust Indenture (the "Indenture"), dated as of the date of this Loan Agreement between the Issuer and the 
Trustee relating to the Bonds. 

Section 1.2. Interpretation. Any reference herein to the Issuer or to any member or officer of 
the Issuer includes entities or officials succeeding to their respective functions, duties or responsibilities 
pursuant to or by operation of law or lawfully performing their functions. 

Any reference to a section or provision of the Constitution of the State, the Act, or the Local Act, 
or to a section, provision or chapter of the laws of the State or to any statute of the United States of America, 
includes that section, provision or chapter as amended, modified, revised, supplemented or superseded from 
time to time; provided, that no amendment, modification, revision, supplement or superseding section, 
provision or chapter shall be applicable solely by reason of this provision, if it constitutes in any way an 
impairment of the rights or obligations of the Issuer, the Holders, the Trustee or the Borrower under this 
Loan Agreement. 

Unless the context indicates otherwise, words importing the singular number include the plural 
number, and vice versa; the terms "hereof," "hereby," "herein," "hereto," "hereunder" and similar terms 
refer to this Loan Agreement; and the term "hereafter" means after, and the term "heretofore" means before, 
the date of delivery of the Bonds. Words of any gender include the correlative words of the other genders, 
unless the sense indicates otherwise. 

Section 1.3. Captions and Headings. The captions and headings in this Loan Agreement are 
solely for convenience of reference and in no way define, limit or describe the scope or intent of any 
Articles, Sections, subsections, paragraphs, subparagraphs or clauses hereof. 

(End of Article I) 
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Section 2.1. 

ARTICLE II 
REPRESENTATIONS 

Representations, Warranties and Covena.nts of the Issuer. The Issuer makes 
the following representations, warranties and covenants: 

(a) The Issuer is a public body corporate and politic and an agency of the State. Under the 
provisions of the Act and the Local Act, the Issuer has the power to enter into the transactions on its part 
contemplated by this Loan Agreement and the other Issuer Documents and to carry out its obligations 
hereunder and thereunder. The issuance of the Bonds to provide funding for the Loan is intended to serve 
a public purpose and will further the purposes of the Local Act including the provision of decent, safe and 
sanitary housing at affordable prices for persons and families in either beneficiary class ( as defined in the 
Act); to accomplish the foregoing, the Issuer intends to issue the Bonds on the terms set forth in the 
Indenture and to use the proceeds derived from the sale of the Bonds as specified in the Indenture and this 
Loan Agreement. By proper action, the Issuer has authorized the execution, delivery and due performance 
of the Issuer Documents. 

(b) Neither the execution and delivery of the Bonds, the Issuer Documents, nor the Issuer's 
compliance with the terms, conditions or provisions on the part of the Issuer in the Bonds and the Issuer 
Documents, to the best knowledge of the Issuer, conflicts in any material respect with or results in a material 
breach of any of the terms, conditions or provisions of the Constitution or any statute of the State, or of any 
agreement, instrument, judgment, order or decree to which the Issuer is now a party or by which it is bound 
or constitutes a material default by the Issuer under any of the foregoing. 

( c) The Issuer has determined that the Project constitutes a "housing development" within the 
meaning of the Act, and the lending to the Borrower of the proceeds received by the Issuer from the sale of 
the Bonds for the purposes herein specified will further the public purposes of the Act. 

(d) THE ISSUER MAKES NO WARRANTY, EXPRESS OR IMPLIED, WITH RESPECT 
TO THE PROJECT OR ANY PORTION THEREOF, INCLUDING WITHOUT LIMITATION, THE 
HABITABILITY THEREOF; THE MERCHANTABILITY OR FITNESS THEREOF FOR ANY 
PARTICULAR PURPOSES; THE DESIGN OR CONDITION THEREOF; THE WORKMANSHIP, 
QUALITY, OR CAPACITY THEREOF; LATENT DEFECTS THEREIN; THE VALUE THEREOF; 
FUTURE PERFORMANCE OR THE COMPLIANCE THEREOF WITH ANY LEGAL 
REQUIREMENTS. 

(e) THE ISSUER DOES NOT MAKE ANY WARRANTY, EITHER EXPRESS OR 
IMPLIED, THAT MONEYS, IF ANY, WHICH WILL BE PAID INTO THE PROJECT FUND OR 
OTHERWISE MADE AVAILABLE TO THE BORROWER WILL BE SUFFICIENT TO COMPLETE 
THE PROJECT, AND THE ISSUER SHALL NOT BE LIABLE TO THE BORROWER, THE HOLDERS 
OR ANY OTHER PERSON IF FOR ANY REASON THE PROJECT IS NOT COMPLETED. 

(f) No representation is made as to compliance with any state securities or "blue sky" laws. 

(g) The Issuer makes no representation as to the financial position or business condition of the 
Borrower and does not represent or warrant as to any of the statements, materials (financial or otherwise), 
representations or certifications furnished or to be made and furnished by the Borrower in connection with 
the sale of the Bonds, or as to the correctness, completeness or accuracy of such statements. 

(h) The Issuer will not knowingly take or permit to be taken any action that would adversely 
affect the Federal Tax Status of the Bonds. 
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(i) The Issuer will, at the expense of the Borrower, take such action or actions from time to 
time, including amendment of this Loan Agreement, as may be necessary, as stated in an opinion of Bond 
Counsel acceptable to the Issuer, to comply fully with all applicable rules, rulings, policies, procedures, 
regulations or other official statements promulgated or proposed by the Department of the Treasury or the 
Internal Revenue Service from time to time pertaining to (a) obligations on which the interest is tax-exempt 
under section 103 of the Code and (b) the provisions of section 142(d) of the Code. The Issuer will not take, 
or permit to be taken on its behalf, any action that would adversely affect the Federal Tax Status of the 
Bonds, and it will take, at the sole cost and expense of the Borrower, such action as may be necessary to 
continue such Federal Tax Status. 

Section 2.2. 
covenants that: 

Representations and Covenants of the Borrower. The Borrower represents and 

(a) It is a limited partnership duly formed and in full force and effect under the laws of the 
State, is in good standing and duly qualified to transact business in the State and not in violation of any 
provision of any applicable Organizational Documents, and is authorized to own and operate the Project in 
the State. 

(b) It has full power and authority to execute, deliver and perform the Borrower Documents 
and to enter into and carry out the transactions contemplated by those documents. The execution, delivery 
and performance of the Borrower Documents do not, and will not, violate any provision of law applicable 
to the Borrower and do not, and will not, conflict with or result in a default under any agreement or 
instrument to which the Borrower is a party or by which it is bound. The Borrower Documents have, by 
proper action, been duly authorized, executed and delivered by the Borrower and all steps necessary have 
been taken to constitute the Borrower Documents valid and binding obligations of the Borrower, 
enforceable in accordance with their terms except as may be limited by laws relating to bankruptcy, 
insolvency, reorganization or moratorium or other similar laws affecting creditors' rights. 

(c) The Borrower was formed on May 8, 2020. The general partner of the Borrower is 
Abbeville GP, LLC, a Tennessee limited liability company (the "General Partner"). The limited partners 
of the Borrower are the Investor Limited Partner. The Borrower does not currently operate or conduct any 
business except as related to the financing, acquisition, construction and equipping of the Project. The 
Borrower has no material assets or property other than its anticipated interest in the Project. All partnership 
interests in the Borrower are validly issued and are fully registered, if required, with the applicable 
Governmental authority and there are no outstanding options or rights to purchase or acquire those interests, 
except as contained in the Organizational Documents. 

(d) The General Partner (1) is a limited liability company, duly organized under the laws of 
the State of Tennessee and is duly qualified to transact business in the State, and (2) has the requisite legal 
authority to become and to act as a General Partner of the Borrower. 

( e) The provision of financial assistance to be made available to it under this Loan Agreement 
and the commitments therefor made by the Issuer have induced the Borrower to undertake the transactions 
contemplated by this Loan Agreement. 

(f) It will use and operate the Project in a manner consistent with the Act and the Local Act 
and in accordance with the Regulatory Agreement for as long as required by the Act and the Code and 
knows of no reason why the Project will not be so operated. If, in the future, there is a cessation of that 
operation, it will use its best efforts to resume that operation or accomplish an alternate use by the Borrower 
or others approved by the Issuer which will be consistent with the Act, the Local Act, the Code and the 
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Regulatory Agreement. The Borrower hereby declares and recites that the Project will be operated by it in 
furtherance of the public purposes of the Issuer as provided herein. 

(g) The Borrower will comply with all requirements of the Act, the Local Act and any and all 
lawful rules, policies and applicable regulations of the Issuer adopted pursuant to the Local Act, and will 
fully cooperate with the Issuer with respect to its compliance and oversight requirements. 

(h) The construction of the Project will be completed in accordance with the Plans and 
Specifications and the portion of the Project funded with the proceeds of the Bonds will constitute a 
qualified residential rental project within the meaning of section 142(d) of the Code. The Project will be 
operated and maintained in such manner as satisfy all requirements of the Borrower Documents, conform 
in all material respects with all applicable zoning, planning, building, and environmental laws and other 
applicable laws and Governmental regulations, including but not limited to the Americans with Disabilities 
Act of 1990 (to the extent applicable to the Project). 

(i) All rights of way for all roads necessary for the full utilization of the Project have been 
dedicated to public use and accepted by the appropriate Governmental authority. 

G) Pursuant to the Local Act, the Issuer has been delegated the authority to issue bonds for 
the Project. 

(k) The Borrower will make all necessary filings with and has obtained or will obtain all 
consents, approvals, permits, authorizations and orders of any Governmental or regulatory agency that are 
required to be obtained by the Borrower as a condition precedent to the issuance of the Bonds, the execution 
and delivery of the Borrower Documents or the performance by the Borrower of its obligations thereunder, 
or that were or are required for the acquisition, renovation, and/or operation of the Project. 

(1) No litigation at law or in equity or proceeding before any Governmental agency involving 
the Borrower is pending or, to the best of its knowledge, threatened in which any liability of the Borrower 
is not adequately covered by insurance or in which any judgment or order would have a material adverse 
effect upon the business or assets of the Borrower or that would affect its existence or authority to do 
business, the acquisition, construction, equipping or operation of the Project, the validity of any Borrower 
Documents or the performance of its obligations thereunder, or that would prohibit, restrain or enjoin the 
issuance and sale of the Bonds or adversely affect the exclusion from gross income for federal income tax 
purposes of interest on the Bonds. 

(m) The Borrower is not in default in the payment of the principal of or interest on any of its 
indebtedness for borrowed money and is not in material default under any instrument under and subject to 
which any indebtedness has been incurred, and no event has occurred and is continuing that, under the 
provisions of any such agreement, with the lapse of time or the giving of notice, or both, would constitute 
an event of default by the Borrower thereunder. 

(n) The Borrower is not in material default under any agreement which would materially 
adversely affect the transactions contemplated by the Borrower Documents. 

( o) The Borrower is not in default under or in violation of, and the execution, delivery and 
compliance by the Borrower with the terms and conditions of the Borrower Documents do not and will not 
conflict with or constitute or result in a default by the Borrower in any material respect under or violate, (i) 
the Borrower's organizational documents, (ii) any agreement or other instrument to which the Borrower is 
a party or by which it or its assets are bound, or (iii) to the best of its knowledge, any constitutional or 
statutory provision or order, rule, regulation, decree or ordinance of any court, Government or 
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Governmental authority having jurisdiction over the Borrower or its property, and no event has occurred 
and is continuing which, with the lapse of time or the giving of notice, or both, would constitute or result 
in such a default or violation. 

(p) The Borrower has received and reviewed a copy of the Indenture and approves the terms 
and conditions thereof and agrees to the terms thereof. The Borrower shall, for the benefit of the Issuer, 
each Holder and the Trustee, do and perform all acts and things required or contemplated in the Indenture 
to be done or performed by it. 

(q) The representations and warranties of the Borrower contained in the Tax Certificate and 
the Regulatory Agreement are true and correct, and as of the Closing Date, the Borrower is in compliance 
with all requirements of the Tax Certificate. 

(r) The Borrower has filed or caused to be filed all federal, state and local tax returns that are 
required to be filed or has obtained appropriate extensions therefor, and has paid or caused to be paid all 
taxes as shown on said returns or on any assessment received by it, to the extent that such taxes have become 
due. 

(s) Neither the Borrower nor any "related person" thereto, within the meaning of section 
14 7 (a) of the Code, will acquire any Bonds in any amount. 

(t) The Borrower will have a leasehold interest in the real and personal property comprising 
the Project pursuant to the Lease Agreement dated as of[] 1, 2021, between the Borrower and FAH 
Holdings - Abbeville, LLC, a wholly owned limited liability company of Foundation for Affordable 
Housing, a nonprofit corporation and organization described under Section 501(c)(3) of the Code, and 
there are no liens or encumbrances against such property other than the liens contemplated by the Mortgage 
Loan Documents and the Bond Mortgage. 

(u) The Borrower acknowledges, represents and warrants that it understands the nature and 
structure of the transactions relating to the financing of the Project; that it is familiar with the provisions of 
all of the documents and instruments relating to such financing to which it or the Issuer is a party or of 
which it is a beneficiary; that it m1derstands the risks inherent in such transactions, including, without 
limitation, the risk of loss of the Project; and that it has not relied on the Issuer or its counsel for any 
guidance or expertise in analyzing the financial or other consequences of the transactions contemplated by 
this Loan Agreement and the Indenture or otherwise relied on the Issuer or its counsel in any manner. 

(v) No information, statement or report furnished in writing to the Issuer or the Trustee by the 
Borrower in connection with the transactions provided for in the Financing Documents or the closing of the 
transactions provided for in the Financing Documents contains any untrue statement of a material fact or 
omits to state a material fact necessary to make the statements contained in such written materials, in light 
of the circumstances under which they were made, not misleading. 

(w) The Borrower intends to cause the residential units in the Project to be rented or available 
for rental on a basis which satisfies the requirements of the Regulatory Agreement, including all applicable 
requirements of the Act, the Local Act and the Code and the Regulations promulgated thereunder. All future 
leases will comply with all applicable laws and the Regulatory Agreement. The Project will satisfy the 
requirements of this Loan Agreement, the Regulatory Agreement, the Act, the Local Act and the Code and 
the Regulations promulgated thereunder with respect to multifamily rental housing. 

(x) The proceeds of the Bonds shall be used or deemed used exclusively to pay costs that (i) 
are (A) capital expenditures (as defined in section 1.150-l(a) of the Regulations) and (B) not made for the 
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acquisition of existing property, to the extent prohibited in section 147(d) of the Code, and (ii) are made 
exclusively with respect to a "qualified residential rental project" within the meaning of section 142(d) of 
the Code and that for the greatest number of buildings the proceeds of the Bonds shall be deemed allocated 
on a pro rata basis to each building in the Project and the land on which it is located so that each building 
and the land on which it is located will have been financed fifty percent (50%) or more by the proceeds of 
the Bonds for the purpose of complying with section 42(h)(4)(B) of the Code; provided, however, the 
foregoing representation, covenant and warranty is made for the benefit of the Borrower and its partners 
and neither the Trustee nor the Issuer shall have any obligation to enforce this covenant nor shall they incur 
any liability to any person, including without limitation, the Borrower, the partners of the Borrower, any 
other affiliate of the Borrower or the holders of the Bonds for any failure to meet the intent expressed in the 
foregoing representation, covenant and warranty; and provided further, failure to comply with this 
representation, covenant and warranty shall not constitute a default or event of default under this Loan 
Agreement or the Indenture. 

The Borrower acknowledges that the representations and covenants herein made by the Borrower 
have been expressly and specifically relied upon by the Issuer in determining to make the Loan to the 
Borrower and the Loan would not have been made but for such representations and covenants. 

(End of Article II) 
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ARTICLE III 
PLAN OF FINANCING 

Section 3.1. Issuance of Bonds; Application of Proceeds. To provide funds to finance the 
Loan, the Issuer shall simultaneously with the execution and delivery hereof proceed with the issuance and 
delivery of the Bonds upon receipt by the Trustee of the items listed in Section 2.11 of the Indenture. The 
Issuer agrees to deposit the proceeds of sale of the Bonds in accordance with the Indenture. 

The Bonds will be issued pursuant to the Indenture in the aggregate principal amount, will bear 
interest, will mature and will be subject to redemption, mandatory tender and remarketing as set forth 
therein. The Borrower hereby approves the terms and conditions of the Indenture and the Bonds, and the 
terms and conditions under which the Bonds will be issued, sold and delivered and will comply with those 
provisions of the Indenture that contemplate action by the Borrower, all as if the Borrower were a party to 
the Indenture. 

Pending disbursement pursuant to the terms of the Indenture and Section 3.6 hereof, the proceeds 
of the Bonds deposited in the Project Fund, together with any investment earnings thereon, shall constitute 
a part of the Revenues assigned by the Issuer to the Trustee as security for the payment of Bond Service 
Charges as provided in the Indenture. 

Section 3.2. The Loan. The Issuer agrees, upon the terms and conditions herein, to make the 
Loan to the Borrower with the proceeds received by the Issuer from the sale of the Bonds by causing such 
proceeds to be deposited with the Trustee for disposition as provided in the Indenture. The obligation of the 
Issuer to finance the Loan shall be deemed fully discharged, and the principal amount of the Bonds shall 
be deemed fully advanced to the Borrower under the Note, upon the deposit of the proceeds of the Bonds 
with the Trustee. The Loan shall be evidenced by the Note payable to the Trustee. 

Section 3.3. Mortgage Loan to Borrower. The Borrower shall have obtained the Mortgage 
Loan from the Lender prior to the execution and delivery hereof, and the Borrower shall enter into the 
Disbursement Agreement simultaneously with the execution and delivery hereof to provide for the delivery 
of the Collateral Payments. 

The Borrower represents that the Mortgage Loan is insured by FHA pursuant to and in accordance 
with the provisions of Section 221 ( d)( 4) of the National Housing Act and applicable regulations thereunder, 
and that the Mortgage Loan is in the maximum original principal amount of $[PAR]. The Mortgage Loan 
is secured on a non-recourse basis pursuant to the Mortgage Loan Documents. 

In connection with the Mortgage Loan, the Borrower shall execute and deliver such documents as 
may be customarily utilized for insured mortgage loans under the provisions of Section 221 ( d)( 4) of the 
National Housing Act and applicable regulations thereunder, with such omissions, insertions and variations 
as may be permitted by such regulations and as may be consistent with the terms and provisions of this 
Loan Agreement. 

The Lender will make available certain Lender funds, which Lender funds shall be paid by the 
Lender to the Trustee, from time to time, as required, for deposit into the Collateral Fund, and, upon each 
such deposit into the Collateral Fund, an equal amount of Bond proceeds will be disbursed from the Project 
Fund to or at the direction of the Lender to pay the costs set forth in an approved Disbursement Request. 

Section 3.4. Acquisition, Construction, Installation, Equipment and Improvement. The 
Borrower (a) has acquired or is in the process of acquiring the Project and shall renovate and equip the 
Project with all reasonable dispatch and in accordance with the Plans and Specifications, (b) shall pay when 
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due all fees, costs and expenses incurred in connection with that acquisition, construction, installation, 
equipment and improvement from funds made available therefor in accordance with this Loan Agreement 
or otherwise, except to the extent being contested in good faith, and ( c) shall ask, demand, sue for, levy, 
recover and receive all those sums of money, debts and other demands whatsoever which may be due, 
owing and payable under the terms of any contract, order, receipt, writing and instruction in connection 
with the acquisition, construction, improvement and equipping of the Project, and shall enforce the 
provisions of any contract, agreement, obligation, bond or other performance security with respect thereto. 
It is understood that the Project is that of the Borrower and any contracts made by the Borrower with respect 
thereto, whether acquisition contracts, construction contracts or otherwise, or any work to be done by the 
Borrower on the Project are made or done by the Borrower in its own behalf and not as agent or contractor 
for the Issuer. The Borrower agrees that it will compensate all workers employed in the construction, 
improvement, and equipping of the Project as required by law. 

Section 3.5. Plans and Specifications. The Plans and Specifications have been or shall be filed 
with the Issuer and the Trustee. The Borrower may revise the Plans and Specifications from time to time, 
provided that no revision shall be made which would change the purpose of the Project to other than 
purposes permitted by the Act, the Local Act and the Regulatory Agreement. At or prior to the execution 
and delivery of this Loan Agreement, the Borrower shall provide to the Issuer evidence acceptable to the 
Issuer, in its sole discretion, of the availability of all financing contemplated by the plan of financing for 
the Project including, without limitation (and without regard to whether the immediate availability of such 
financing is a condition to undertaking the Project), the equity portion of the financing and all other public 
and private financing and any interim or bridge financing to be provided in anticipation of the closing of 
any of the foregoing aspects of the financing therefor. Any material changes in the plan of financing shall 
be communicated promptly to the Issuer. Copies of all documents evidencing that financing, and the 
security therefor, all in form reasonably acceptable to the Issuer, shall have been provided to the Issuer. 

No material revision of the Plans and Specifications shall be made unless the Borrower has first 
delivered to the Issuer and the Trustee a narrative description of the proposed revision accompanied by a 
certificate of the Authorized Borrower Representative certifying the change in costs of the Project resulting 
from the revision and that the moneys then on deposit in the Project Fund, together with investment earnings 
thereon, if any, together with other identified available moneys will be sufficient to pay in full the costs of 
the Project, including the change in costs resulting from such revision. 

Section 3.6. Disbursements from the Project Fund. Subject to the provisions below and so 
long as no Event of Default hereunder has occurred and is continuing for which the principal amount of the 
Bonds has been declared to be immediately due and payable pursuant to Section 7 .2 hereof and Section 
6.03 of the Indenture, and no determination of taxability has occurred, disbursements from the Project Fund 
shall be made only to pay any of the following costs: 

(a) Costs incurred directly or indirectly for or in connection with the acquisition, construction, 
improvement and equipping of the Project, including costs incurred in respect of the Project for preliminary 
planning and studies; architectural, legal, engineering, accounting, consulting, supervisory and other 
services; labor, services and materials; and recording of documents and title work. 

(b) Premiums attributable to any surety bonds and insurance required to be taken out and 
maintained during the construction period with respect to the Project. 

( c) Taxes, assessments and other Governmental charges in respect of the Project that may 
become due and payable during the construction period. 
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( d) Costs incurred directly or indirectly in seeking to enforce any remedy against any 
contractor or subcontractor in respect of any actual or claimed default under any contract relating to the 
Project. 

(e) Subject to the limitations set forth in Section 5.4(a)(2)(B) hereof, Costs of Issuance of the 
Bonds. 

(f) Any other costs, expenses, fees and charges properly chargeable to the cost of acquisition, 
construction, improvement and equipping of the Project. 

(g) Payment of interest on the Bonds during the construction period. 

(h) Payments to the Rebate Fund. 

In no event shall amounts be disbursed from the Project Fund for any of the purposes listed above 
if such disbursement would cause over 5% of the Net Proceeds of the Bonds to have been used for costs 
that are not Qualifying Costs. 

Any disbursements from the Project Fund for the payment of costs set forth in this Section 3.6 shall 
be made by the Trustee only to or at the direction of the Lender upon the receipt by the Trustee of: (a) a 
Disbursement Request approved by the Lender in the form attached hereto as Exhibit Band (b) Collateral 
Payments in an amount equal to the amount of any such Disbursement Request for deposit in the Collateral 
Fund as provided in Section 4.2 hereof. The Borrower hereby acknowledges and agrees that it shall submit 
Disbursement Requests to the Trustee no more frequently than once each calendar month. Each such 
Disbursement Request shall be consecutively numbered. 

The Borrower's right to request disbursements from the Project Fund is limited to the principal 
amount of the Loan. 

After the Completion Date and payment, or provision for payment, in full of the costs of the Project 
set forth in this Section 3.6, the Authorized Borrower Representative promptly shall direct the Trustee to 
transfer any money remaining in the Project Fund to the Bond Fund, which money shall be used to redeem 
Bonds in accordance with the Indenture on the earliest date on which such Bonds are subject to optional 
redemption, as set forth in Section 3.0l(a) of the Indenture. 

Notwithstanding any provision of this Loan Agreement or any provision of the Indenture to the 
contrary, the Trustee shall not disburse funds from the Project Fund unless and until the Trustee confirms 
that amounts on deposit in the Collateral Fund plus amounts on deposit in the Project Fund, less the amount 
of the requested disbursement from the Project Fund, is at least equal to the then-Outstanding principal 
amount of the Bonds. 

Section 3.7. Disbursement Agreement. In accordance with the terms of the Disbursement 
Agreement, the Borrower will direct the Lender to deliver Lender funds to the Trustee as Collateral 
Payments for deposit into the Collateral Fund in exchange for the Trustee disbursing an equal amount of 
Bond proceeds from the Project Fund under the Indenture pursuant to and consistent with Sections 3.6 and 
4. 7 hereof and Sections 4.04 and 4.06 of the Indenture. 

Section 3.8. Borrower Required to Pay Costs in Event Project Fund Insufficient. If money 
in the Project Fund is not sufficient to pay all costs of the Project, the Borrower will complete the Project 
in accordance with the Plans and Specifications and shall pay all such additional costs from its own funds. 
The Borrower shall pay all Costs of Issuance of the Bonds in excess of the amount permitted by Section 
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5.4(a)(2) hereof. The Borrower shall not be entitled to any reimbursement for any such additional costs or 
payment of Costs of Issuance from the Issuer, the Trustee or any Holder; nor shall it be entitled to any 
abatement, diminution or postponement of any Loan Payments or other amounts to be paid under this Loan 
Agreement. 

Section 3.9. Completion Date. The Borrower shall notify the Issuer and the Trustee of the 
Completion Date by the delivery of a Completion Certificate signed by the Authorized Borrower 
Representative substantially in the form of Exhibit C attached hereto. The Completion Certificate shall be 
delivered as promptly as practicable, but no more than thirty (30) days after the occurrence of the events 
and conditions referred to in paragraphs (a), (b), and (d) of the Completion Certificate and an accountant's 
determination has been made that the representation in Section 2.2(x) is true and correct. 

Section 3.10. Remarketing of Bonds. The Borrower is hereby granted the right to (a) request a 
remarketing of the Bonds in the manner and to the extent set forth in Section 3.07 of the Indenture and (ii) 
with the written consent of the Remarketing Agent (which consent shall not be unreasonably withheld), 
designate the length of the Remarketing Period and the related Mandatory Tender Date in the manner and 
to the extent set forth in Sections 3.05 and 3.07 of the Indenture. 

Section 3 .11. Investment of Fund Money. At the written request of the Authorized Borrower 
Representative, any money held as part of the Bond Fund, the Project Fund, the Collateral Fund and the 
Rebate Fund shall be invested or reinvested by the Trustee in Eligible Investments as provided in the 
Indenture. The Issuer (to the extent within its control) and the Borrower each hereby covenant that it will 
restrict that investment and reinvestment and the use of the proceeds of the Bonds in such manner and to 
such extent, if any, as may be necessary, after taking into account reasonable expectations at the time of 
delivery of and payment for the Bonds or subsequent intentional acts, so that the Bonds will not constitute 
"arbitrage bonds" under section 148 of the Code. No provision of this Loan Agreement shall be construed 
to impose upon the Trustee any obligation or responsibility for compliance with arbitrage regulations. 

(End of Article III) 
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ARTICLE IV 
LOAN PAYMENTS; COLLATERAL 

PAYMENTS AND ADDITIONAL PAYMENTS 

Section 4.1. Loan Repayment; Delivery of Note. In consideration of and in repayment of the 
Loan, the Borrower shall deliver or cause to be delivered to the Trustee at least one Business Day before 
each Bond Payment Date, Loan Payments equal to the amount necessary to pay Bond Service Charges due 
on the next Bond Payment Date. All such Loan Payments shall be paid to the Trustee in accordance with 
the terms of the Note for the account of the Issuer and shall be held and disbursed in accordance with the 
provisions of the Indenture and this Loan Agreement. 

The Borrower shall be entitled to a credit against the Loan Payments required to be made with 
respect to the Bonds on any date equal to the available money in the Bond Fund for the payment of Bond 
Service Charges on that date. 

To secure the Borrower's performance of its obligations under this Loan Agreement, the Borrower 
shall execute and deliver, concurrently with the issuance and delivery of the Bonds, the Note, the Bond 
Mortgage and the Regulatory Agreement. The Borrower has, concurrently with or before the execution and 
delivery of the Bonds, executed and delivered and will cause to be recorded in the official records of 
Abbeville County, South Carolina, the Regulatory Agreement and the Bond Mortgage. 

The Note shall secure equally and ratably all Outstanding Bonds, except that, so long as no Event 
of Default has occurred and is continuing hereunder, payments by the Borrower on the Note shall be used 
by the Trustee to make a like payment of Bond Service Charges and shall constitute Loan Payments. 

Upon payment in full, in accordance with the Indenture, of the Bond Service Charges on the Bonds, 
whether at maturity or otherwise, or upon provision for the payment thereof having been made in 
accordance with the provisions of the Indenture, (a) the Note shall be deemed fully paid, the obligations of 
the Borrower thereunder shall be terminated, and the Note shall be surrendered by the Trustee to the 
Borrower, and shall be cancelled by the Borrower, or (b) an appropriate notation shall be endorsed thereon 
evidencing the date and amount of the principal payment (or prepayment) equal to the Bonds so paid, or 
with respect to which provision for payment has been made, and that Note shall be surrendered by the 
Trustee to the Borrower for cancellation if all Bonds shall have been paid ( or provision made therefor) and 
cancelled as aforesaid. Unless the Borrower is entitled to a credit under express terms of this Loan 
Agreement or the Note, all payments on the Note shall be in the full amount required thereunder. 

Section 4.2. Collateral Payments. In consideration of and as a condition to the disbursement 
of Bond proceeds in the Project Fund for Project costs, and to secure the Borrower's obligation to make 
Loan Payments, the Borrower shall direct the Lender, pursuant to the terms of the Disbursement Agreement, 
to deliver or cause to be delivered to the Trustee at least one Business Day before each such disbursement, 
Collateral Payments equal to the amount of such disbursement from the Project Fund. All such Collateral 
Payments shall be paid to the Trustee for the account of the Issuer and shall be held in the Collateral Fund 
and disbursed in accordance with the provisions of the Indenture. Collateral Payments will not be used to 
pay for Project costs. 

Section 4.3. Bond Fund and CollateralFund. The Borrower and the Issuer each acknowledge 
that neither the Borrower nor the Issuer has any interest in the Bond Fund or the Collateral Fund and any 
money deposited therein shall be in the custody of and held by the Trustee in trust for the benefit of the 
Holders. 
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Section 4.4. 
the following: 

Additional Payments. The Borrower shall pay as Additional Payments hereunder 

(a) Whether out of the proceeds of the Mortgage Loan or other funds, all Costs oflssuance of 
the Bonds, the costs of obtaining the FHA Insurance and all expenses incurred in closing the Mortgage 
Loan. 

(b) All Extension Payments and other sums required under Section 3.07 of the Indenture in 
order to revise or extend the Mandatory Tender Date or remarket the Bonds, and the Borrower further 
agrees to execute any and all certificates required by the Issuer, the Trustee or the Remarketing Agent in 
order to effectuate such revision, extension or remarketing. 

(c) To the Trustee, (i) the Ordinary Trustee Fees and Expenses to the extent that the funds 
available in the Expense Fund for the payment thereof are not sufficient and available therefor and (ii) the 
Extraordinary Trustee Fees and Expenses. 

(d) To the Issuer, the Issuer's Fees to the extent that the funds available under the Indenture 
for the payment thereof are not sufficient and available therefor. 

( e) All costs of printing any replacement Bonds required to be issued under the Indenture to 
the extent such costs are not paid by the Holders. 

(f) To the extent not paid by the Trustee from the Expense Fund, all of the fees and expenses 
of the Rebate Analyst and any other necessary consultant employed by the Borrower, the Trustee or the 
Issuer in connection with any of the requirements imposed by Section 4.09 of the Indenture and Section 
5 .4( a )(8) hereof to the extent that the funds available under the Indenture for the payment thereof are not 
sufficient and available therefor. The Borrower shall provide or cause to be provided all information and 
money (including money necessary to make deposits to the Rebate Fund required by the Indenture and 
Section 5.4(a)(8) hereof and the fees and expenses of the Rebate Analyst to the extent available money in 
the Bond Fund under the Indenture is inadequate to pay such amounts) to the Trustee and the Rebate Analyst 
to enable the Trustee and the Rebate Analyst to comply with the Indenture and Section 5.4(a)(8) hereof. 

(g) To the Dissemination Agent, the Dissemination Agent Fee to the extent the funds available 
in the Expense Fund are not sufficient and available therefor, as well as any other costs and expenses in 
order to provide for compliance with the terms of the Continuing Disclosure Agreement. 

(h) To the Remarketing Agent, the Remarketing Agent Fee and any Remarketing Expenses. 

In the event the Borrower is in default under any provision of any of the Borrower Documents, the 
Borrower shall be liable to, and upon demand shall pay to, the Issuer, the Trustee and the Lender all 
reasonable fees and disbursements of such Persons and their agents (including attorneys' fees and expenses) 
which are reasonably connected therewith or incidental thereto, except to the extent such fees and 
disbursements are paid from money available therefor under the Indenture. 

To provide for certain of the anticipated Additional Payments, the Borrower agrees to cause to be 
deposited a portion of the Initial Borrower Contribution into the Expense Fund and the Costs of Issuance 
Fund as required under the Indenture, and authorizes the Trustee to pay, from money on deposit in the Costs 
of Issuance Fund the Expense Fund, the amounts provided to be paid from the Costs of Issuance Fund or 
the Expense Fund in accordance with Sections 4.05 and 4.08, respectively, of the Indenture. All such 
amounts shall be paid directly to the parties entitled thereto for their own account as and when such amounts 
become due and payable. 
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Upon the payment, prepayment, or incurrence of any such cost, expense, or liability described in 
this Section by any such party, the Additional Payments in respect thereof shall be payable upon written 
demand to the Borrower, which demand shall be accompanied by invoices or other appropriate 
documentation concerning the nature, amount and incurrence of such cost, expense or liability. If the 
Additional Payments payable under this Section are not paid upon such demand, such Additional Payments 
shall bear interest from the date of such payment or the incurrence thereof at the Interest Rate for Advances 
until the amount due shall have been fully paid. 

The obligations of the Borrower under this Section shall survive the termination of this Loan 
Agreement and the payment and performance of all of the other obligations of the Borrower hereunder and 
under the other Borrower Documents. 

Section 4.5. Place of Payments. The Borrower shall make all Loan Payments directly to the 
Trustee at its Designated Office. The Borrower shall direct the Lender to make all Collateral Payments 
directly to the Trustee at its Designated Office. Additional Payments shall be made by the Borrower directly 
to the Person to whom or to which they are due. 

Section 4.6. Obligations Unconditional The obligations of the Borrower to make Loan 
Payments, Additional Payments and any payments required of the Borrower under Sections 4.08 and 4.09 
of the Indenture shall be absolute and unconditional, and the Borrower shall make such payments without 
abatement, diminution or deduction regardless of any cause or circumstances whatsoever including, 
without limitation, any defense, set off, recoupment or counterclaim which the Borrower may have or 
assert against the Issuer, the Trustee or any other Person; provided that the Borrower may contest or 
dispute the amount of any such obligation arising under Section 4.08 of the Indenture so long as such 
dispute or contest does not result in an Event of Default under the Indenture. 

Section 4. 7. Assignment of Agreement and Revenues; Trustee is Third Party Beneficiary. 
To secure the payment of Bond Service Charges, the Issuer shall assign to the Trustee, by the Indenture, its 
rights under and interest in this Loan Agreement (except for the Reserved Rights). The Borrower hereby 
agrees and consents to those assignments. The Issuer shall not attempt to further assign, transfer or convey 
its interest in the Revenues or this Loan Agreement or create any pledge or lien of any form or nature with 
respect to the Revenues, Loan Payments or Collateral Payments hereunder. 

The Trustee shall be a third party beneficiary of this Loan Agreement. 

Section 4.8. Bond Mortgage. To further secure the Borrower's obligations under this Loan 
Agreement, the Borrower shall, at its sole expense, execute and deliver to the Trustee and duly record the 
Bond Mortgage. 

(End of Article IV) 
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ARTICLE V 
ADDITIONAL AGREEMENTS AND COVENANTS 

Section 5.1. Right of Inspection. At all reasonable times and upon reasonable notice, the 
Borrower shall allow any duly authorized representative of the Issuer or the Trustee to visit and inspect the 
Project, to examine and make copies of and from its books of record and account, and to discuss its affairs, 
finances, and accounts with its officers, and shall furnish to the Issuer and the Trustee any information 
reasonably required regarding its business affairs and financial condition within a reasonable time after 
receipt of written request therefor. 

Section 5.2. Borrower to Maintain its Existence; Sale of Project. The Borrower shall 
maintain its existence, not dissolve or sell, transfer or otherwise dispose of all or substantially all of its 
assets and not consolidate with or merge into another entity or permit one or more other entities to 
consolidate with or merge into it; provided, that it may do so if the surviving, resulting or transferee entity 
is other than the Borrower, it assumes in writing all of the obligations of the Borrower under the Borrower 
Documents and it has a net worth equal to or greater than that of the Borrower immediately prior to such 
consolidation, merger, sale or transfer. The Borrower shall not permit one or more other entities to 
consolidate with or merge into it; or take any action or allow any action to be taken to terminate the existence 
of the Borrower except as provided herein. 

No sale, assignment or transfer of title to the Project, except as may be otherwise required by FHA 
or the Lender, shall be made unless (a) the Lender, FHA and the Issuer consent to such assignment or 
transfer, (b) the transferee or assignee, as the case may be, assumes all the duties of the Borrower under the 
Borrower Documents, provided that such assumption may contain an exculpation of the assignee from 
personal liability with respect to any obligation hereunder, except the Borrower's obligation to indemnify 
the Trustee and reimburse the Trustee for the fees and expenses of the Trustee, and ( c) no Event of Default 
as certified in writing to the Trustee by the Borrower shall have occurred and be continuing under the 
Indenture or this Loan Agreement. The Trustee shall consent to any such assignment or transfer if (i) the 
Lender notifies it in writing that the aforesaid condition (a) is satisfied, (ii) the Trustee receives an Opinion 
of Bond Counsel to the effect that such transfer or assignment would not adversely affect the Federal Tax 
Status of the Bonds and that all conditions to such transfer have been satisfied, and (iii) the Trustee receives 
written confirmation from the Rating Agency that such transfer or assignment will not result in a withdrawal 
or reduction in any rating on the Outstanding Bonds by the Rating Agency (if the Bonds are then rated by 
the Rating Agency). Upon the assumption of the duties of the Borrower by an assignee as provided herein, 
the outgoing Borrower shall be released from all executory obligations so assumed; provided, however, the 
Borrower shall not be released from its obligation to pay or reimburse the fees and expenses of the Issuer 
and the Trustee and to indemnify the Trustee and the Issuer without the express written consent of the 
Trustee and the Issuer, as applicable, which consent shall not be unreasonably withheld. Nothing contained 
in this Section shall be construed to supersede any provisions regarding assignment and transfer of the 
Project contained in the Mortgage Loan Documents. 

Notwithstanding anything to the contrary contained herein or in any other Borrower Document, 
and subject to the consent of FHA as required by the Controlling HUD Requirements or the Mortgage Loan 
Documents, the following shall be permitted and shall not require the prior written approval of Issuer, 
Lender or Trustee, (a) the transfer by Investor Limited Partner of its interest in Borrower in accordance 
with the terms of Borrower's Organizational Documents, (b) the removal of the general partner of Borrower 
in accordance with the Organizational Documents and the replacement thereof with Investor Limited 
Partner or any of its affiliates, ( c) the transfer of ownership interests in Investor Limited Partner, ( d) upon 
the expiration of the tax credit compliance period, the transfer of the interests of Investor Limited Partner 
in Borrower to Borrower's general partner or any of its affiliates, (e) the transfer of General Partner's 
interest in the Borrower to [] ., a [], pursuant to the Collateral Assignment and Pledge of Partnership Interest 
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and Security Agreement dated as of [Closing Date], 2021, and (f) any amendment to the Organizational 
Documents to memorialize the transfers or removal described above. The parties agree that this section 
shall control to the extent of any conflict in any Borrower Documents. 

Section 5.3. Indemnification. TO THE FULLEST EXTENT PERMITTED BY 
APPLICABLE LAW, THE BORROWER HEREBY COVENANTS AND AGREES AS FOLLOWS: TO 
PROTECT, INDEMNIFY AND SAVE THE ISSUER, THE TRUSTEE AND THEIR RESPECTIVE 
GOVERNING BOARD MEMBERS, DIRECTORS, OFFICERS, AGENTS AND EMPLOYEES 
HARMLESS FROM AND AGAINST ALL LIABILITY, LOSSES, DAMAGES, COSTS, EXPENSES 
(INCLUDING REASONABLE ATTORNEYS' FEES), TAXES, CAUSES OF ACTION, SUITS, 
CLAIMS, DEMANDS AND JUDGMENTS OF ANY NATURE OR FORM, BY OR ON BEHALF OF 
ANY PERSON ARISING IN ANY MANNER FROM THE TRANSACTION OF WHICH THIS LOAN 
AGREEMENT IS A PART OR ARISING IN ANY MANNER IN CONNECTION WITH THE PROJECT 
OR THE FINANCING OF THE PROJECT INCLUDING, WITHOUT LIMITING THE GENERALITY 
OF THE FOREGOING, ARISING FROM (I) THE WORK DONE ON THE PROJECT OR THE 
OPERATION OF THE PROJECT DURING THE TERM OF THIS LOAN AGREEMENT, OR (II) ANY 
BREACH OR DEFAULT ON THE PART OF THE BORROWER IN THE PERFORMANCE OF ANY 
OF ITS OBLIGATIONS UNDER THIS LOAN AGREEMENT, OR (III) THE PROJECT OR ANY PART 
THEREOF, OR (IV) ANY VIOLATION OF CONTRACT, AGREEMENT OR RESTRICTION 
RELATING TO THE PROJECT EXCLUDING THE PAYMENT OF THE PRINCIPAL, PREMIUM, IF 
ANY, AND INTEREST ON THE BONDS, OR (V) ANY LIABILITY, VIOLATION OF LAW, 
ORDINANCE OR REGULATION AFFECTING THE PROJECT OR ANY PART THEREOF OR THE 
OWNERSHIP OR OCCUPANCY OR USE THEREOF. UPON NOTICE FROM THE ISSUER, THE 
TRUSTEE, OR ANY OF THEIR RESPECTIVE GOVERNING BOARD MEMBERS, DIRECTORS, 
OFFICERS, AGENTS OR EMPLOYEES, THE BORROWER SHALL DEFEND THE ISSUER, THE 
TRUSTEE OR ANY OF THEIR RESPECTIVE GOVERNING BOARD MEMBERS, DIRECTORS, 
OFFICERS, AGENTS OR EMPLOYEES IN ANY ACTION OR PROCEEDING BROUGHT IN 
CONNECTION WITH ANY OF THE ABOVE, AND PROVIDE COMPETENT COUNSEL 
REASONABLY SATISFACTORY TO SUCH PARTY; PROVIDED, HOWEVER, THAT THE ISSUER 
SHALL HA VE THE RIGHT TO EMPLOY SEPARATE COUNSEL IN ANY ACTION DESCRIBED IN 
THE PRECEDING SENTENCE AT THE EXPENSE OF THE BORROWER. 

IT IS THE INTENTION OF THE PARTIES HERETO THAT THE ISSUER AND ITS 
RESPECTIVE GOVERNING BOARD MEMBERS, DIRECTORS, OFFICERS, AGENTS AND 
EMPLOYEES SHALL NOT INCUR PECUNIARY LIABILITY BY REASON OF THE TERMS OF 
THIS LOAN AGREEMENT OR BY REASON OF THE UNDERTAKINGS REQUIRED OF THE 
ISSUER AND ITS RESPECTIVE GOVERNING BOARD MEMBERS, DIRECTORS, OFFICERS, 
AGENTS AND EMPLOYEES HEREUNDER IN CONNECTION WITH THE ISSUANCE OF THE 
BONDS, INCLUDING BUT NOT LIMITED TO THE EXECUTION AND DELIVERY OF THE 
INDENTURE, THIS LOAN AGREEMENT, THE REGULATORY AGREEMENT, AND ALL OTHER 
INSTRUMENTS AND DOCUMENTS REQUIRED TO CLOSE THE TRANSACTION; THE 
PERFORMANCE OF ANY ACT REQUIRED OF THE ISSUER AND ITS RESPECTIVE GOVERNING 
BOARD MEMBERS, DIRECTORS, OFFICERS, AGENTS AND EMPLOYEES BY THIS LOAN 
AGREEMENT; OR THE PERFORMANCE OF ANY ACT REQUESTED OF THE ISSUER AND ITS 
RESPECTIVE GOVERNING BOARD MEMBERS, DIRECTORS, OFFICERS, AGENTS AND 
EMPLOYEES BY THE BORROWER OR IN ANY WAY ARISING FROM THE TRANSACTION OF 
WHICH THIS LOAN AGREEMENT IS A PART OR ARISING IN ANY MANNER IN CONNECTION 
WITH THE PROJECT OR THE FINANCING OF THE PROJECT, INCLUDING BUT NOT LIMITED 
TO THE EXECUTION AND DELIVERY OF THE INDENTURE, THIS LOAN AGREEMENT, THE 
REGULATORY AGREEMENT AND ALL OTHER INSTRUMENTS AND DOCUMENTS REQUIRED 
TO CLOSE THE TRANSACTION; NEVERTHELESS, IF THE ISSUER OR ITS RESPECTIVE 
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GOVERNING BOARD MEMBERS, DIRECTORS, OFFICERS, AGENTS AND EMPLOYEES 
SHOULD INCUR ANY SUCH PECUNIARY LIABILITY WITH RESPECT TO EVENTS OCCURRING 
AFTER THE DATE HEREOF, THEN IN SUCH EVENT THE BORROWER SHALL INDEMNIFY AND 
HOLD THE ISSUER AND ITS RESPECTIVE GOVERNING BOARD MEMBERS, DIRECTORS, 
OFFICERS, AGENTS AND EMPLOYEES HARMLESS AGAINST ALL CLAIMS BY OR ON BEHALF 
OF ANY PERSON, ARISING OUT OF THE SAME, AND ALL COSTS AND EXPENSES INCURRED 
IN CONNECTION WITH ANY SUCH CLAIM OR IN CONNECTION WITH ANY ACTION OR 
PROCEEDING BROUGHT THEREON, AND UPON TIMELY NOTICE FROM THE ISSUER THE 
BORROWER SHALL DEFEND THE ISSUER AND ITS RESPECTIVE GOVERNING BOARD 
MEMBERS, DIRECTORS, OFFICERS, AGENTS AND EMPLOYEES IN ANY SUCH ACTION OR 
PROCEEDING, AND PROVIDE COMPETENT COUNSEL SATISFACTORY TO THE ISSUER AND 
THE BORROWER SHALL PAY THE ISSUER EXPENSES INCLUDING PAYMENT OF THE 
COUNSEL USED BY THE ISSUER; PROVIDED, HOWEVER, THAT THE ISSUER SHALL HAVE 
THE RIGHT TO EMPLOY SEPARATE COUNSEL IN ANY ACTION DESCRIBED IN THE 
PRECEDING SENTENCE AT THE EXPENSE OF THE BORROWER. 

NOTWITHSTANDING ANY PROVISION OF THIS LOAN AGREEMENT TO THE 
CONTRARY, THE ISSUER SHALL BE INDEMNIFIED BY THE BORROWER WITH RESPECT TO 
LIABILITIES ARISING FROM THE ISSUER'S OWN GROSS NEGLIGENCE, NEGLIGENCE OR 
BREACH OF CONTRACTUAL DUTY, BUT NOT FOR ANY LIABILITIES ARISING FROM THE 
ISSUER'S OWN BAD FAITH, FRAUD OR WILLFUL MISCONDUCT. 

The Borrower agrees to indemnify the Trustee or any predecessor Trustee for and to hold it 
harmless against all liabilities, claims, costs and expenses incurred without negligence or willful misconduct 
on the part of the Trustee, on account of any action taken or omitted to be taken by the Trustee in accordance 
with the terms of the Bonds or the Financing Documents arising out of or in connection with the 
administration of the trusts hereunder or any action taken at the request of or with the consent of the 
Borrower, including the costs and expenses of the Trustee in defending itself against any such claim, action 
or proceeding brought in connection with the exercise or performance of any of its powers or duties under 
the Bonds or the Financing Documents. 

In case any action or proceeding is brought against the Issuer or the Trustee, or any of their 
respective governing board members, officers, commissioners, directors, officials, employees, agents, 
attorneys, accountants, advisors, consultants or servants, with respect to which indemnity may be sought 
hereunder, the Borrower, upon written notice thereof from the indemnified party, shall assume the 
investigation and defense thereof, including the employment of counsel and the payment of all expenses. 
The indemnified party shall have the right to approve a settlement to which it is a party and to employ 
separate counsel in any such action or proceedings and to participate in the investigation and defense 
thereof, and the Borrower shall pay the reasonable fees and expenses of such separate counsel. 

Notwithstanding anything else in this Loan Agreement to the contrary, the Borrower shall be 
responsible for the fees, costs and expenses of counsel to the Issuer and Trustee at all times; provided that 
the Issuer maintains control of the selection of its counsel at all times. 

The provisions of this Section shall survive the termination of this Loan Agreement and the 
repayment of the Bonds and the Loan. 

Notwithstanding any provisions herein to the contrary, the Borrower shall not indemnify the 
Trustee for the Trustee's own negligence or willful misconduct. 

Section 5.4. Tax Matters. 
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(a) 
follows: 

Representations and Covenants. The Borrower represents, warrants and covenants as 

(1) General. The Borrower shall not take any action or omit to take any action which, 
if taken or omitted, respectively, would adversely affect the Federal Tax Status of the Bonds. 
Capitalized terms not defined in this Section 5.4 shall have the respective meanings assigned to 
them in the Regulatory Agreement or, if not defined therein, in the Indenture. With the intent not 
to limit the generality of the foregoing, the Borrower covenants and agrees that, prior to the final 
maturity of the Bonds, unless it has received and filed with the Issuer and the Trustee a Favorable 
Opinion of Bond Counsel, the Borrower will comply with this Section 5.4. 

(2) Use of Proceeds. The use of the Net Proceeds of the Bonds at all times will satisfy 
the following requirements: 
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(A) Substantially All Requirement. 

(i) At least 95 percent of the actual Net Proceeds of the Bonds 
disbursed will be disbursed to pay or reimburse Qualifying Costs. Not more than 
five percent of such Net Proceeds of the Bonds will be expended for or allocated 
to Costs of Issuance and costs of the Project that are not Qualifying Costs and, of 
such amounts, not more than two percent (2%) of the Sales Proceeds will be 
expended to pay or reimburse the Borrower for Costs of Issuance. 

(ii) (a) During such time that an amount of Net Proceeds of Bonds that 
is less than 40% of the Sale Proceeds has been spent, all of the Net Proceeds of the 
Bonds will be applied to the payment of Qualified Project Costs that are costs of a 
"qualified residential rental project" (within the meaning of sections 142(a)(7) and 
142(d) of the Code) and property that is "functionally related and subordinate" 
thereto (within the meaning of sections 1.103-8(a)(3) and l.103-8(b)(4)(iii) of the 
Regulations) except for expenditures for Costs of Issuance; provided that amounts 
expended for Costs of Issuance will not exceed two percent (2%) of the Sale 
Proceeds; provided further that, ifno Net Proceeds of the Bonds are used for Costs 
of Issuance, then the provisions of Section 5.4(a)(2)(A)(ii)(b) shall apply and (b) 
if an amount of Net Proceeds of the Bonds that is equal to or more than 40% of the 
Sale Proceeds has been spent, then at least 95% of the Net Proceeds of the Bonds 
actually expended shall be used to pay Qualified Project Costs that are costs of a 
"qualified residential rental project" (within the meaning of sections 142(a)(7) and 
142(d) of the Code) and property that ls "functionally related and subordinate" 
thereto (within the meaning of sections l.103-8(a)(3) and l.103-8(b)(4)(iii) of the 
Regulations). 

(B) Limit on Costs of Issuance. The Net Proceeds of the Bonds will be 
expended for the purposes set forth in this Loan Agreement and in the Indenture and in no 
event will such amounts expended to pay or reimburse the Borrower for Costs of Issuance 
of the Bonds exceed in the aggregate two percent (2%) of the Sale Proceeds of the Bonds. 

(C) Prohibited Facilities. The Project will be designed and equipped and will 
be owned, maintained and operated on a continuous basis in accordance with the Loan 
Agreement and the Regulatory Agreement. Proceeds of the Bonds will be used to acquire, 
rehabilitate or construct the Project, and no portion of the Project financed with Proceeds 
of the Bonds will be, an airplane, a skybox or any other type of luxury box, a health club 
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facility ( other than an exercise facility available to all tenants at no cost), a gambling 
facility, or a store the principal business of which is the sale of alcoholic beverages for 
consumption off premises. For purposes of this paragraph, each of the enumerated types of 
facilities includes the interior furnishings of such facility (including the facility's plumbing, 
electrical and decorating costs) and the structural components required for the facility 
(including the facility's walls, ceilings and special enclosures). Each such enumerated type 
of facility includes only those normal components of the structure in which it is located, 
such as the structure's structural supports, to the extent that those components are required 
because of the facility. 

(D) Limitation on Land. Less than twenty-five percent (25%) of the Net 
Proceeds of the Bonds will be used (directly or indirectly) to acquire land or an interest in 
land, and no portion of the Net Proceeds of the Bonds will be used (directly or indirectly) 
for farming purposes. For this purpose, an amount shall be considered used for the 
acquisition of land ( or an interest therein) to the extent of that portion of the acquisition 
cost of the Project that is properly allocable for all federal income tax purposes to the land 
component (including interests in land) of the Project. 

(E) Limitation on Existing Facilities. No portion of the Net Proceeds of the 
Bonds will be used to pay or reimburse the cost of acquiring any property or an interest 
therein unless (A) the first use of such property is pursuant to such acquisition, except for 
land or (B) the rehabilitation expenditures with respect to any building equal or exceed 
fifteen percent ( 15%) of the cost of acquiring such building and equipment financed with 
the Net Proceeds of the Bonds (with respect to structures other than buildings, this clause 
shall be applied by substituting 100 percent (100%) for 15 percent (15% )). For purposes of 
the preceding sentence, the term "rehabilitation expenditures" shall have the meaning set 
forth in section 147(d)(3) of the Code. If the Project has two or more buildings, the 
provisions regarding expenditures shall be applied on a Project wide basis. 

(F) Limitation of Project Expenditures. Other than to the extent of (i) an 
amount of $100,000 and (ii) preliminary expenditures (i.e., architectural, engineering, 
surveying, soil testing, Costs of Issuance, and similar costs that are incurred prior to 
commencement of acquisition, construction, or rehabilitation of the Project ( other than land 
acquisition, site preparation, and similar costs incident to commencement of construction)), 
no portion of the amounts described above as Qualifying Costs will be disbursed to 
reimburse the Issuer, the Borrower or any Related Person for any expenditures paid or 
incurred prior to the date that is 60 days before the date the Issuer adopted a resolution 
describing the Project, stating the maximum principal amount of the obligations to be 
issued and stating the Issuer's reasonable expectations that expenditures for costs of the 
Project would be reimbursed with proceeds of an obligation on the Inducement Date. 

(3) Limitation on Maturity. Taking into account the respective Issue Price of the 
various maturities of the Bonds, the average maturity of the Bonds will not exceed 120 percent of 
the average reasonably expected economic life of the Project to be financed with the Net Proceeds 
of the Bonds, weighted in proportion to the respective cost of each Project facility the cost of which 
has been or will be financed, directly or indirectly, with the Net Proceeds of the Bonds, all as 
determined in accordance with section 147(b) of the Code. The Borrower will not make any 
changes to the Project that would, at the time made, cause the average reasonably expected 
economic life of the Project determined pursuant to section 147(b) of the Code, to be less than the 
average reasonably expected economic life of the Project as calculated as of the date hereof, unless 
the Borrower files with the Issuer a Favorable Opinion of Bond Counsel. 
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(4) No Arbitrage. The Borrower shall not take any action or omit to take any action 
with respect to the Gross Proceeds or of any amounts expected to be used to pay the Bond Service 
Charges which, if taken or omitted, respectively, would cause any Bond to be classified as an 
"arbitrage bond" within the meaning of section 148 of the Code. Except as provided in the Indenture 
and this Loan Agreement, the Borrower shall not pledge or otherwise encumber, or permit the 
pledge or encumbrance of, any money, investment, or investment property as security for payment 
of any amounts due under this Loan Agreement or the Note relating to the Bonds, shall not establish 
any segregated reserve or similar fund for such purpose and shall not prepay any such amounts in 
advance of the redemption date of an equal principal amount of the Bonds, unless in each case there 
shall have been delivered a Favorable Opinion of Bond Counsel. The Borrower shall not, at any 
time prior to the final maturity of the Bonds, direct or permit the Trustee to invest Gross Proceeds 
in any Investment ( or to use Gross Proceeds to replace money so invested), if as a result of such 
investment the Yield of all Investments acquired with Gross Proceeds ( or with money replaced 
thereby) on or prior to the date of such investment exceeds the Yield of the Bonds to stated maturity, 
except as permitted by section 148 of the Code and Regulations thereunder. 

The Borrower further covenants and agrees that it will comply with and will take all action 
reasonably required to insure that the Trustee complies with all applicable requirements of said Section 148 
and the Regulations thereunder relating to the Bonds and the interest thereon. 

(5) No Federal Guarantee. Except to the extent permitted by section 149(b) of the 
Code and the Regulations and rulings thereunder, the Borrower will not take or omit to take any 
action which would cause the Bonds to be "federally guaranteed" within the meaning of section 
149(b) of the Code and the Regulations and rulings thereunder. 

(6) Information Provided to Bond Counsel. The Borrower has supplied or caused to 
be supplied to Bond Counsel all documents, instruments and written information requested by Bond 
Counsel, and all such documents, instruments and written information supplied by or on behalf of 
the Borrower at the request of Bond Counsel, which have been reasonably relied upon by Bond 
Counsel in rendering their opinion with respect to the Federal Tax Status of the Bonds are true and 
correct in all material respects, do not contain any untrue statement of a material fact and do not 
omit to state any material fact necessary to be stated therein to make the information provided 
therein, in light of the circumstances under which such information was provided, not misleading, 
and the Borrower is not aware of any other pertinent information for which Bond Counsel has not 
asked. 

(7) Program Covenant. Neither the Borrower nor any Related Person of the Borrower 
is, or will be, a party to any agreement, formal or informal, pursuant to which it has or will purchase 
any of the Bonds in an amount related to the amount of the Loan made to the Borrower pursuant to 
this Loan Agreement unless the Borrower or such Related Person provides a Favorable Opinion of 
Bond Counsel to the Issuer. 

(8) Arbitrage Rebate. The Borrower will comply with the requirement that "rebatable 
arbitrage earnings" on the investment of the Gross Proceeds of the Bonds, within the meaning of 
section 148(f) of the Code be rebated to the federal government. All steps necessary to compute 
and pay any rebatable arbitrage in accordance with section 148(f) of the Code will be taken, 
including: 

(A) Delivery of Documents and Money on Computation Dates. The Borrower 
will deliver to the Trustee, within fifty-five (55) days after each Computation Date: 
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(i) a statement, signed by an officer of the Borrower, stating the 
Rebate Amount as of such Computation Date and shall provide the Issuer with a 
copy of such statement; and 

(ii) (1) if such Computation Date is an Installment Computation Date, 
an amount that, together with any amount then held for the credit of the Rebate 
Fund, is equal to at least ninety percent (90%) of the Rebate Amount as of such 
Installment Computation Date, less any "previous rebate payments" ( determined 
in accordance with section 1.148-3(f)(l) of the Regulations), made to the United 
States of America or (2) if such Computation Date is the Final Computation Date, 
an amount that, together with any amount then held for the credit of the Rebate 
Fund, is equal to the Rebate Amount as of such Final Computation Date, less any 
"previous rebate payments" (determined in accordance with section l.148-3(f)(l) 
of the Regulations) made to the United States of America; and 

(iii) an Internal Revenue Service Form 8038-T properly signed and 
completed as of such Computation Date with a copy of such 8038-T provided to 
the Issuer. 

(B) Correction of Underpayments. If the Borrower shall discover or be notified 
as of any date that any amount required to be paid to the United States of America pursuant 
to the Indenture and this Section has not been paid as required or that any payment paid to 
the United States of America pursuant to the Indenture and this Section 5.4 shall have failed 
to satisfy any requirement of section 148(f) of the Code or section 1.148-3 of the 
Regulations (whether or not such failure shall be due to any default by the Borrower, the 
Issuer or the Trustee), the Borrower shall (1) deliver to the Trustee (for deposit to the 
Rebate Fund) and cause the Trustee to pay to the United States of America from the Rebate 
Fund (A) the Rebate Amount that the Borrower failed to pay, plus any interest specified in 
section 1.148-3(h)(2) of the Regulations, if such correction payment is delivered to and 
received by the Trustee within 175 days after such discovery or notice, or (B) if such 
correction payment is not delivered to and received by the Trustee within 175 days after 
such discovery or notice, the amount determined in accordance with clause (A) of this 
subparagraph plus the fifty (50) percent penalty required by section 1.148-3(h)(l) of the 
Regulations, and (2) deliver to the Trustee an Internal Revenue Service Form 8038-T 
completed as of such date, with a copy of such 8038-T provided to the Issuer. If such 
Rebate Amount, together with any penalty and/or interest due, is not paid to the United 
States of America in the amount and manner and by the time specified in the Regulations 
the Borrower shall take such steps as are necessary to prevent the Bonds from becoming 
arbitrage bonds, within the meaning of section 148 of the Code. 

(C) Records. The Borrower shall retain all of its accounting records relating to 
the funds established under the Indenture and all calculations made in preparing the 
statements described in this Section 5 .4 for at least three (3) years after the later of the final 
maturity of the Bonds or the first date on which no Bonds are Outstanding. 

(D) Fees and Expenses. The Borrower agrees to pay all of the fees and 
expenses of the Rebate Analyst, Bond Counsel, a certified public accountant and any other 
necessary consultant employed by the Borrower, the Trustee or the Issuer in connection 
with computing the Rebate Amount. 
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(E) No Diversion of Rebatable Arbitrage. The Borrower will not indirectly 
pay any amount otherwise payable to the federal government pursuant to the foregoing 
requirements to any Person other than the federal government by entering into any 
investment arrangement with respect to the Gross Proceeds of the Bonds that is not 
purchased at fair market value or includes terms that the Borrower would not have included 
if the Bonds were not subject to section 148(f) of the Code. 

(F) Compliance by Trustee. The Borrower further covenants and agrees that it 
will comply with and will take all action reasonably required to insure that the Trustee 
complies with all applicable requirements of section 148 and the Regulations and rules 
thereunder relating to the Bonds and the interest thereon, including the employment of a 
Rebate Analyst for the calculation ofrebatable amounts to the United States of America. 

Notwithstanding the foregoing, the Borrower will not be required to perform the obligations set 
forth in this Section 5.4 (except for the obligation to retain accounting records as described in Section 
5.4(a)(8)(C) and the payment of expenses as described in Section 5.4(a)(8)D)) if the Borrower has not 
earned any rebatable arbitrage and, therefore, is not subject to the rebate obligation set forth in section 
148(f) of the Code. To the extent that the Borrower will not be required to perform such obligations, the 
Borrower shall send written notice to the Trustee within fifty-five (55) days after the applicable 
Computation Date. 

(9) Qualified Residential Rental Project. To maintain the Federal Tax Status of the 
Bonds, the Project will be operated as a "qualified residential rental project" (within the meaning 
of section 142(d) of the Code), on a continuous basis during the Qualified Project Period. In 
particular, the Borrower hereby covenants and agrees, continuously during the Qualified Project 
Period, to comply with all the provisions of the Regulatory Agreement. 

(10) Information Reportin g Requirements. There will be compliance with the 
information reporting requirements of the Code requiring certain information, including the IRS 
Form 8703, regarding the Bonds to be filed with the Internal Revenue Service within prescribed 
time limits. The information furnished by the Borrower and used by the Issuer in preparing the Tax 
Certificate and information statement pursuant to section 149(e)(2) of the Code is accurate and 
complete as of the Closing Date. 

(11) Yield on Investment of Gross Proceeds. The cumulative, blended Yield on the 
investment of the Gross Proceeds will be restricted to the Yield on the Bonds, other than amounts 
(i) not subject to yield restriction due to any applicable temporary period under section 148(b) of 
the Code, (ii) deposited in a Reasonably Required Reserve or Replacement Fund, the Rebate Fund, 
a bona fide debt service fund, or as a minor portion, or (iii) invested at a restricted yield by virtue 
of being invested in obligations described in section 103(a) of the Code that are not "specified 
private activity bonds" within the meaning of section 57(a)(5) of the Code to the extent required 
by the Code or the Regulations. 

(12) Bonds are Not I-ledge Bonds. Not more than fifty percent (50%) of the Proceeds 
will be invested in Nonpurpose Investments having a substantially guaranteed Yield for four years 
or more within the meaning of section 149(g)(3)(A)(ii) of the Code, and the Borrower reasonably 
expects that at least eighty-five (85%) of the spendable Proceeds will be used to carry out the 
governmental purposes of the Bonds within the three-year period beginning on the Closing Date. 
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(13) Public Approval. The Proceeds will not be used in a manner that deviates in any 
substantial degree from the purposes described in the written notice of a public hearing regarding 
the Bonds published by the Issuer on February 10, 2016. 

(14) 40/60 Test Election. The Borrower and the Issuer hereby elect to apply the 
requirements of section 142( d)(l)(B) of the Code to the Project. The Borrower will maintain income 
certifications in a form that satisfies the requirements of section 1.103-8(b )(8) of the Regulations 
demonstrating that the requirements of section 142( d)(l)(B) of the Code are met with respect to the 
occupied units as of the first date on which ten percent of the units in the Project are occupied and 
continuously throughout the Qualified Project Period, all in accordance with the Regulatory 
Agreement. 

(b) Continuing Compliance. The requirements stated in this Section 5.4 shall survive the 
defeasance and discharge of the Bonds for as long as such matters are relevant to the exclusion from gross 
income of interest on the Bonds for federal income tax purposes. 

(c) Modification of Tax Covenants. If at any time during the term of this Loan Agreement, the 
Issuer, the Trustee or the Borrower desires to take any action which would otherwise be prohibited by the 
terms of this Section 5.4, such Person shall be permitted to take such action if it shall first obtain and provide 
to the other Persons named herein a Favorable Opinion of Bond Counsel and an opinion of Bond Counsel 
that such action shall be in compliance with the laws of the State and the terms of this Loan Agreement. 
Subsequent to the issuance of the Bonds and prior to their payment in full ( or provision for the payment 
thereof having been made in accordance with the provisions of the Indenture), this Section 5.4 may not be 
amended, changed, modified, altered or terminated, except as permitted herein and by the Indenture and 
with the written consent of the Issuer. Anything contained in this Loan Agreement or the Indenture to the 
contrary notwithstanding, the Issuer, the Trustee and the Borrower hereby agree to amend this Loan 
Agreement and, if appropriate, the Indenture and the Regulatory Agreement, to the extent required by Bond 
Counsel, in order to maintain the Federal Tax Status of the Bonds. The party requesting such amendment 
shall notify the other parties to this Loan Agreement and the Trustee of the proposed amendment and send 
a copy of such requested amendment to Bond Counsel. After review of such proposed amendment, Bond 
Counsel shall render to the Trustee an opinion as to the effect of such proposed amendment upon the 
inclusion of interest on the Bonds in the gross income of the owners thereof for federal income tax purposes. 
The Borrower shall pay all necessary fees and expenses incurred with respect to such amendment. The 
Borrower, the Issuer and, where applicable, the Trustee (per written instructions from the Issuer) shall 
execute, deliver and, if applicable, the Borrower shall file of record, any and all documents and instruments, 
including without limitation, an amendment to the Regulatory Agreement, necessary to effectuate the intent 
of this Section 5.4, and the Borrower and the Issuer hereby appoint the Trustee as their true and lawful 
attorney-in-fact to execute, deliver and, if applicable, file ofrecord on behalfof the Borrower or the Issuer, 
as is applicable, any such document or instrument (in such form as may be approved by and upon instruction 
of Bond Counsel) if either the Borrower or the Issuer defaults in the performance of its obligation under 
this Section 5.4 provided, however, that the Trustee shall take no action under this Section without first 
notifying the Borrower or the Issuer, as is applicable, of its intention to take such action and providing the 
Borrower or the Issuer, as is applicable, a reasonable opportunity to comply with the requirements of this 
Section 5.4. 

(d) Tax Certificate. The Borrower shall execute, deliver and comply with the provisions of the 
Tax Certificate, which is by this reference incorporated into this Loan Agreement and made a part of this 
Loan Agreement as if set forth in this Loan Agreement in full, and by its acceptance of this Loan Agreement, 
the Trustee acknowledges receipt of the Tax Certificate and acknowledges its incorporation into this Loan 
Agreement by this reference. 
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( e) Definitions. For purposes of this Section 5 .4, the following capitalized terms shall have the 
following meanings: 

"Computation Date" means each Installment Computation Date and the Final Computation Date. 

"Final Computation Date" means the date on which the final payment in full of all Outstanding 
Bonds is made. 

"Gross Proceeds of the Bonds" means any Proceeds and any Replacement Proceeds of the Bonds. 

"Installment Computation Date" means the last day of the fifth Bond Year and each succeeding 
fifth Bond Year. 

"Investment Proceeds" is defined in section 1.148-l(b) of the Regulations and generally consists 
of any amounts actually or constructively received from investing Proceeds. 

"Issue Price" means "issue price" as defined in sections 1273 and 1274 of the Code, unless 
otherwise provided in sections 1.148-0 through 1.148-11 of the Regulations and, generally, is the price that 
for each maturity of the Bonds, represents the first price (including original issue premium and discount 
and accrued interest to the Issue Date only) of the Bonds at which a substantial amount (at least IO percent) 
of each such maturity was sold to the public. 

"Net Proceeds" means the Sale Proceeds, less any Sale Proceeds invested in a Reasonably 
Required Reserve or Replacement Fund and as part of a minor portion under section 148( e) of the Code, 
and Investment Proceeds. 

"Nonpurpose Investment" means any "investment property," within the meaning of section 
l 48(b) of the Code, that is not a purpose investment acquired to carry out the governmental purpose of the 
Bonds. 

"Proceeds" is defined in section 1.148-l(b) of the Regulations and generally means any Sale 
Proceeds, Investment Proceeds and Transferred Proceeds of the Bonds. 

"Reasonably Required Reserve or Replacement Fund" means any fund described in section 
148( d) of the Code provided that the amount thereof allocable to the Bonds invested at a Yield materially 
higher than the Yield on the Bonds does not exceed at any time the least of ( a) I 0% of the stated principal 
amount of the Bonds ( or Sale Proceeds in the event that the amount of original issue discount exceeds two 
percent multiplied by the stated redemption price at maturity of the Bonds), (b) the maximum annual 
principal and interest requirements of the Bonds, and (c) 125 percent of the average annual principal and 
interest requirements of the Bonds, within the meaning of section 148( d) of the Code. 

"Replacement Proceeds" has the meaning set forth in section 1.148-l(c) of the Regulations. 

"Sale Proceeds" is defined in section 1.148-1 of the Regulations and generally consists of any 
amounts actually or constructively received from the sale ( or other disposition) of any Bond, including 
amounts used to pay underwriters ' discount or compensation and accrued interest other than pre issuance 
accrued interest. Sale Proceeds also include amounts derived from the sale of a right that is associated with 
any Bond and that is described in section l.148-4(b)(4) of the Regulations. 
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"Transferred Proceeds" means, with respect to any portion of the Bonds that is a refunding issue, 
proceeds that have ceased to be proceeds of a refunded issue and are transferred proceeds of the refunding 
issue by reason of section 1.148-9 of the Regulations. 

"Yield" of (a) the Bonds has the meaning set forth in section 1.148-4 of the Regulations and 
generally, is the discount rate that when used in computing the present value of all payments of principal 
and interest to be paid on the obligation produces an amount equal to the Issue Price of such Bond and (b) 
any Investment has the meaning set forth in section 1.148-5 of the Regulations and generally, is the discount 
rate that when used in computing the present value of all payments of principal and interest to be paid on 
the Investment produces an amount equal to all payments for the Investment. 

Section 5.5. Affirmative Covenants. 

(a) Maintenance of Project. The Borrower shall maintain and preserve the Project in good 
working order and condition, ordinary wear and tear excepted, and shall from time to time make all 
necessary repairs, renewals, replacements, additions and improvements to the Project. All damage to 
apartment units shall be repaired promptly and apartment units shall be maintained so as to be available at 
all times for habitation. 

(b) Keeping of Records and Books of Account. The Borrower shall keep adequate records and 
books of account in which complete entries will be made in accordance with the requirements of HUD or 
indicating deviations therefrom, reflecting all financial transactions. 

(c) Payment of Taxes. Etc. The Borrower shall promptly pay and discharge: all taxes, 
assessments, fees, and other Governmental charges levied or imposed upon it or upon any of its properties, 
income or profits, before the same shall become delinquent; all lawful claims of materialmen, mechanics, 
carriers, warehousemen, landlords and other similar Persons for labor, materials, supplies and rentals, which 
if unpaid might by law become a lien upon its properties; any indebtedness heretofore or hereafter incurred 
by it when due, and discharge, perform and observe covenants, provisions and conditions to be discharged, 
performed and observed by it in connection therewith, or in connection with any agreement or other 
instrument relating thereto or in connection with any lien existing at any time upon any of its properties; 
provided, however, that the Borrower shall not be required to pay any of the foregoing if ( a) the amount, 
applicability or validity thereof shall currently be contested in good faith by appropriate proceedings, (b) 
the Borrower shall have set aside on its books adequate reserves with respect thereto and (c) the title of the 
Borrower to, and its right to use, its properties is not materially and adversely affected thereby. The 
Borrower hereby agrees that, in the event it fails to pay or cause to be paid taxes, assessments, fees and 
other Governmental charges or levies or the premium on any required insurance, the Trustee may make 
such payment, but is not obligated to do so, and the Trustee shall be reimbursed by the Borrower therefor 
with interest on the amount so advanced at the Interest Rate for Advances. 

( d) Insurance. The Borrower shall at all times maintain or cause to be maintained insurance of 
such types and in such amounts as may be required by the Mortgage Loan Documents. 

( e) Notice of Default. In the event that any Event of Default occurs, the Borrower shall give 
prompt notice in writing of such happening to the Trustee. 

(f) Performance of Contracts. Etc. Except to the extent contested in good faith, the Borrower 
shall perform according to and shall comply with all of its contractual obligations and all requirements of 
law if nonperformance thereof would materially and adversely affect the business or credit of the Borrower 
on an individual basis or would materially impair the ability of the Borrower to perform this Loan 
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Agreement, the Regulatory Agreement or the Note or any other agreement or instrument herein or therein 
contemplated. 

(g) Cooperation in Perfecting Security Interests. Etc. The Borrower shall promptly perform 
such acts as may be necessary or advisable to perfect and maintain any lien provided for in this Loan 
Agreement or in any agreement or document contemplated herein or therein, or otherwise to carry out the 
intent of this Loan Agreement. The Borrower shall promptly execute, deliver and perform or cause to be 
done, executed, delivered and performed all such documents, instruments, agreements, things and acts, 
including, without limitation, financing statements, continuation statements and mortgages as may be 
necessary or advisable to perfect or maintain a lien on any and all assets or rights owned by the Borrower, 
or any interest of the Borrower therein, and the Trustee and its officers, employees and authorized agents, 
or any of them, are hereby irrevocably appointed the attorneys in fact of the Borrower to do all acts and 
things which are necessary or advisable to preserve, perfect and continue perfected any lien in favor of the 
Trustee. The Trustee shall not be responsible for the initial filing of financial statements. 

(h) Environmental Matters. The Borrower will take and continue to take prompt action to 
remedy all environmental pollution and contamination, hazardous waste disposal and other environmental 
cleanup problems, if any, whether or not such cleanup problems have resulted from the order or request of 
a municipal, state, federal, administrative or judicial authority, or otherwise. The foregoing covenant shall 
not constitute or create a waiver of any rights the Borrower may have to pursue any legal rights or remedies 
against any third party for any environmental claims. 

(i) Non-discrimination. The Borrower will not and will require each contractor, subcontractor 
and commercial tenant of the Project to covenant that it will not discriminate by reason ofrace, creed, color, 
handicap, national origin or sex in the employment of any Person employed by it in connection with the 
Project or working in or on the Project. The Borrower will require each manager of the Project to covenant 
that in the leasing of the Project it will not discriminate by reason ofrace, creed, color, handicap, national 
origin or sex. 

Section 5.6. Negative Covenants. So long as no Event of Default or Default hereunder shall 
have occurred and be continuing, the Borrower shall be permitted to incur any indebtedness for any cost of 
the Project or other obligation or payment due under this Loan Agreement, the Indenture or the Regulatory 
Agreement. 

Section 5.7. Nature of Business. The Borrower will not change the general character of its 
business as conducted at the date hereof, or engage in any type of business not reasonably related to its 
business as normally conducted. 

Section 5.8. Continuing Disclosure. The Borrower hereby covenants and agrees that it will 
comply with and carry out all of the provisions of the Continuing Disclosure Agreement. Notwithstanding 
any other provision of this Loan Agreement or the Indenture, failure of the Borrower to comply with the 
Continuing Disclosure Agreement shall not be considered an Event of Default hereunder or under the 
Indenture or a default with respect to the Bonds or the Mortgage Loan Documents. The Borrower will 
provide to the Trustee and the Issuer copies of the annual financial statements of the Project and notices 
of material events provided pursuant to the Continuing Disclosure Agreement. 
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(End of Article V) 

ARTICLE VI 
PREPAYMENT AND TERMINATION 
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Section 6.1. Optional Prepayment. Provided no Event of Default shall have occurred and be 
continuing, at any time and from time to time, the Borrower may deliver money to the Trustee in addition 
to Loan Payments or Additional Payments required to be made as a prepayment, in whole or in part, of 
the Loan and direct the Trustee to use the money so delivered for the purpose of paying Bonds, in 
accordance with the Indenture. Pending application for those purposes, any money so delivered shall be 
held by the Trustee in a special account in the Bond Fund and delivery of such money shall not operate 
to abate or postpone Loan Payments or Additional Payments otherwise becoming due or to alter or 
suspend any other obligations of the Borrower under this Loan Agreement. 

Provided no Event of Default shall have occurred or be continuing, at any time the Bonds are 
subject to optional redemption in accordance with applicable provisions of the Indenture, the Borrower may 
in writing direct the Trustee to call Bonds for optional redemption in whole or in part in accordance with 
the applicable provisions of the Indenture providing for optional redemption at the price stated in the 
Indenture, from amounts held in the Collateral Fund, the Project Fund and the Bond Fund provided such 
amounts are sufficient to pay the redemption price of the Bonds in full. 

Section 6.2. Borrower's Obligations Upon Tender of Bonds. If the Bonds are not remarketed 
on any Mandatory Tender Date and a sufficient amount is not available in the Special Funds for the purpose 
of paying the redemption price of such Bonds as provided in Section 3 .07 of the Indenture, the Borrower 
will cause to be paid to the Trustee by the applicable Mandatory Tender Date, an amount equal to the 
amount by which the redemption price of the Bonds exceeds the amount otherwise available pursuant to 
the Indenture. 

Section 6.3. Option to Term'inate. The Borrower shall have the option to cancel or terminate 
this Loan Agreement at any time when (a) the Indenture shall have been released in accordance with its 
provisions, and (b) sufficient money or security acceptable to the Issuer and the Trustee are on deposit with 
the Trustee or the Issuer, or both, to meet all Loan Payments and Additional Payments due or to become 
due through the date on which the last of the Bonds is then scheduled to be retired or redeemed, or, with 
respect to Additional Payments to become due, provisions satisfactory to the Trustee and the Issuer are 
made for paying such amounts as they come due. Such option shall be exercised by the Authorized 
Borrower Representative, on behalf of the Borrower, giving the Issuer and the Trustee five days' notice in 
writing of such cancellation or termination and such cancellation or termination shall become effective at 
the end of such notice period. The provisions of this Section shall not be deemed to permit a prepayment 
of the Note other than in accordance with its terms. 

(End of Article VI) 
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ARTICLE VII 
EVENTS OF DEFAULT AND REMEDIES 

Section 7 .1. Events of Default. Each of the following shall be an Event of Default hereunder: 

(a) The Borrower shall fail to pay any Loan Payment on or prior to the date on which that Loan 
Payment is due and payable to the extent amounts on deposit in the Bond Fund, including amounts 
transferred from the Collateral Fund and the Project Fund, are insufficient to pay the Bond Service Charges 
due on the next Bond Payment Date; 

(b) The Borrower shall fail to observe and perform any other agreement, term or condition 
contained in this Loan Agreement or any other Financing Document and the continuation of such failure 
for a period of 30 days after written notice thereof shall have been given to the Borrower and the Investor 
Limited Partner by the Issuer or the Trustee, or for such longer period as the Issuer and the Trustee may 
agree to in writing; provided, that if the failure is other than the payment of money and is of such nature 
that it can be corrected but not within the applicable period, that failure shall not constitute an Event of 
Default so long as the Borrower institutes curative action within the applicable period and diligently pursues 
that action to completion, which must be resolved within 180 days after the aforementioned notice; 

( c) The Borrower shall: (i) admit in writing its inability to pay its debts generally as they 
become due; (ii) have an order for relief entered in any case commenced by or against it under the federal 
bankruptcy laws, as now or hereafter in effect, which is not dismissed within 90 days; (iii) commence a 
proceeding under any other federal or state bankruptcy, insolvency, reorganization or similar law, or have 
such a proceeding commenced against it and either have an order of insolvency or reorganization entered 
against it or have the proceeding remain undismissed and unstayed for 90 days; (iv) make an assignment 
for the benefit of creditors; or (v) have a receiver or trustee appointed for it or for the whole or any 
substantial part of its property which appointment is not vacated within a period of 90 days; 

( d) Any representation or warranty made by the Borrower herein or any statement in any 
report, certificate, financial statement or other instrument furnished in connection with this Loan Agreement 
or with the purchase of the Bonds shall at any time prove to have been false or misleading in any adverse 
material respect when made or given; and 

(e) There shall occur an "Event of Default" (as defined in the Indenture) by the Borrower or 
an event of default beyond applicable notice and cure periods under the Regulatory Agreement. 

Notwithstanding the foregoing, if, by reason of Force Majeure, the Borrower is unable to perform 
or observe any agreement, term or condition hereof which would give rise to an Event of Default under 
subsection (b) hereof, the Borrower shall not be deemed in default during the continuance of such inability. 
However, the Borrower shall promptly give notice to the Trustee and the Issuer of the existence of an event 
of Force Majeure and shall use commercially reasonable efforts to remove the effects thereof; provided that 
the settlement of strikes or other industrial disturbances shall be entirely within its discretion. 

The term "Force Majeure" shall mean, without limitation, the following: 

(i) acts of God; strikes, lockouts or other industrial disturbances; acts of terrorism or of public 
enemies; orders or restraints of any kind of the government of the United States of America or of the State 
or any of their departments, agencies, political subdivisions or officials, or any civil or military authority; 
insurrections; civil disturbances; riots; epidemics; landslides; lightning; earthquakes; fires; hurricanes; 
tornados; storms; droughts; floods; arrests; restraint of Government and people; explosions; breakage, 
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malfunction or accident to facilities, machinery, transmission pipes or canals; partial or entire failure of 
utilities; shortages oflabor, materials, supplies or transportation; or 

(ii) any cause, circumstance or event not reasonably within the control of the Borrower. 

The declaration of an Event of Default under subsection ( c) above, and the exercise of remedies 
upon any such declaration, shall be subject to any applicable limitations of federal bankruptcy law affecting 
or precluding that declaration or exercise during the pendency of or immediately following any bankruptcy, 
liquidation or reorganization proceedings. 

Section 7.2. Remedies on Default. Whenever an Event of Default shall have happened and be 
subsisting, any one or more of the following remedial steps may be taken: 

(a) If acceleration of the principal amount of the Bonds has been declared pursuant to Section 
6.03 of the Indenture, the Trustee shall declare all Loan Payments to be due and payable together with any 
other amounts payable by the Borrower under this Loan Agreement and the Note, whereupon the same 
shall become immediately due and payable; 

(b) The Trustee may exercise any or all or any combination of the remedies specified in this 
Loan Agreement or any other Financing Document; provided, however, that no remedy may be exercised 
under the Bond Mortgage unless the funds constituting the Trust Estate are insufficient to pay the principal 
and interest due on the Bonds; 

( c) The Issuer or the Trustee may have access to, inspect, examine and make copies of the 
books, records, accounts and financial data of the Borrower pertaining to the Project; or 

( d) The Issuer or the Trustee may pursue all remedies now or hereafter existing at law or in 
equity to collect all amounts then due and thereafter to become due under this Loan Agreement and the 
Regulatory Agreement and the Note or to enforce the performance and observance of any other obligation 
or agreement of the Borrower under those instruments. 

Notwithstanding the foregoing, neither the Issuer nor the Trustee shall be obligated to take any step 
which in its opinion will or might cause it to expend time or money or otherwise incur liability unless and 
until a satisfactory indemnity bond has been furnished to the Issuer or the Trustee at no cost or expense to 
the Issuer or the Trustee. Any amounts collected as Loan Payments or applicable to Loan Payments and 
any other amounts which would be applicable to payment of Bond Service Charges collected pursuant to 
action taken under this Section shall be paid into the Bond Fund and applied in accordance with the 
provisions of the Indenture or, if the Outstanding Bonds have been paid and discharged in accordance with 
the provisions of the Indenture, shall be paid as provided in Section 4.14 of the Indenture for transfers of 
remaining amounts in the Bond Fund. 

The provisions of this Section are subject to the further limitation that the rescission by the Trustee 
of its declaration that all of the Bonds are immediately due and payable also shall constitute an annuhnent 
of any corresponding declaration made pursuant to paragraph (a) of this Section and a waiver and rescission 
of the consequences of that declaration and of the Event of Default with respect to which that declaration 
has been made, provided that no such waiver or rescission shall extend to or affect any subsequent or other 
default or impair any right consequent thereon. 

Section 7.3. No Remedy Exclusive. No remedy conferred upon or reserved to the Issuer or the 
Trustee by this Loan Agreement is intended to be exclusive of any other available remedy or remedies, but 
each and every such remedy shall be cumulative and shall be in addition to every other remedy given under 
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this Loan Agreement, the Regulatory Agreement or the Note, or now or hereafter existing at law, in equity 
or by statute. No delay or omission to exercise any right or power accruing upon any default shall impair 
that right or power or shall be construed to be a waiver thereof, but any such right and power may be 
exercised from time to time and as often as may be deemed expedient. In order to entitle the Issuer or the 
Trustee to exercise any remedy reserved to it in this Article, it shall not be necessary to give any notice, 
other than any notice required by law or for which express provision is made herein. 

Section 7.4. Agreement to Pay Attorneys' Fees and Expenses. If an Event of Default should 
occur and the Issuer or the Trustee should incur expenses, including attorneys' fees, in connection with the 
enforcement of this Loan Agreement, the Regulatory Agreement or the Note or the collection of sums due 
thereunder, the Borrower shall reimburse the Issuer and the Trustee, as applicable, for the expenses so 
incurred upon demand. 

Section 7.5. No Waiver. No failure by the Issuer or the Trustee to insist upon the strict 
performance by the Borrower of any provision hereof shall constitute a waiver of their right to strict 
performance and no express waiver shall be deemed to apply to any other existing or subsequent right to 
remedy the failure by the Borrower to observe or comply with any provision hereof. 

Section 7.6. Notice of Default. The Borrower shall notify the Trustee immediately if it 
becomes aware of the occurrence of any Event of Default hereunder or of any fact, condition or event 
which, with the giving of notice or passage of time or both, would become an Event of Default. 

Section 7.7. Limited Partner's Cure Rights. The Issuer hereby agrees that any cure of any 
Event of Default hereunder made or tendered by the Investor Limited Partner shall be deemed to be cure 
made or tendered by the Borrower, and shall be accepted or rejected by the Issuer on the same basis as if 
made or tendered by the Borrower. 

(End of Article VII) 
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ARTICLE VIII 
MISCELLANEOUS 

Section 8.1. Term of Agreement. This Loan Agreement shall be and remain in full force and 
effect from the date of delivery of the Bonds to the Holders until such time as all of the Bonds shall have 
been fully paid ( or provision made for such payment) pursuant to the Indenture and all other sums payable 
by the Borrower under this Loan Agreement and the Note shall have been paid, except for obligations of 
the Borrower under Sections 3.8, 4.4, 5.3, and 5.4 hereof, which shall survive any termination of this 
Loan Agreement. 

Section 8.2. Amounts Remaining in Funds. Subject to any applicable escheat laws, any 
amounts in the Bond Fund remaining unclaimed by the Holders of Bonds for the maximum amount of time 
permitted under the laws of the State after the due date thereof (whether at stated maturity or otherwise), at 
the option of the Borrower, shall be deemed to belong to and shall be paid, at the written request of the 
Borrower, to the Borrower by the Trustee as overpayment of Loan Payments. With respect to that principal 
of and interest on the Bonds to be paid from money paid to the Borrower pursuant to the preceding sentence, 
the Holders of the Bonds entitled to such money shall look solely to the Borrower for the payment of such 
money. Further, any amounts remaining in the Bond Fund, the Project Fund and any other Special Funds 
or accounts created under this Loan Agreement, the Regulatory Agreement or the Indenture after all of the 
Outstanding Bonds shall be deemed to have been paid and discharged under the provisions of the Indenture 
and all other amounts required to be paid under this Loan Agreement, the Note, Regulatory Agreement and 
the Indenture have been paid, shall, subject to Section 4.14 of the Indenture, be paid to the Borrower to the 
extent that such moneys are in excess of the amounts necessary to effect the payment and discharge of the 
Outstanding Bonds. 

Section 8.3. Notices. All notices, certificates, requests or other communications hereunder shall 
be in writing and shall be deemed to be sufficiently given when mailed by registered or certified mail, 
postage prepaid, or forwarded by overnight courier service, delivery charges prepaid, and addressed to the 
appropriate Notice Address. A duplicate copy of each notice, certificate, request or other communication 
given hereunder to the Issuer, the Borrower, the Investor Limited Partner, the Lender or the Trustee shall 
also be given to the others. The Borrower, the Issuer, the Lender, Investor Limited Partner and the Trustee, 
by notice given hereunder, may designate any further or different addresses to which subsequent notices, 
certificates, requests or other communications shall be sent. 

Section 8.4. Extent of Covenants of the Issuer; No Personal Liability~ All covenants, 
obligations and agreements of the Issuer contained in this Loan Agreement and the Indenture shall be 
effective to the extent authorized and permitted by applicable law. No such covenant, obligation or 
agreement shall be deemed to be a covenant, obligation or agreement of any present or future member, 
officer, agent or employee of the Issuer or the Governing Body in other than his official capacity, and 
neither the members of the Governing Body nor any official executing the Bonds shall be liable personally 
on the Bonds or be subject to any personal liability or accountability by reason of the issuance thereof or 
by reason of the covenants, obligations or agreements of the Issuer contained in this Loan Agreement or in 
the Indenture. 

Section 8.5. Limited Liability of the Issuer; No Liability of Officers. Notwithstanding 
anything contained herein to the contrary: 

(a) THE ISSUER SHALL BE OBLIGATED TO PAY THE PRINCIPAL OF, 
PREMIUM, IF ANY, AND INTEREST ON, THE BONDS SOLELY OUT OF THE TRUST 
ESTATE. THE BONDS SHALL CONSTITUTE A VALID CLAIM OF THE RESPECTIVE 
HOLDERS THEREOF AGAINST THE TRUST ESTATE, WHICH IS PLEDGED TO SECURE 
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THE PAYMENT OF THE PRINCIPAL OF, PREMIUM, IF ANY, AND INTEREST ON THE 
BONDS AND WHICH SHALL BE UTILIZED FOR NO OTHER PURPOSE, EXCEPT AS 
EXPRESSLY AUTHORIZED IN THE INDENTURE. THE BONDS, TOGETHER WITH 
INTEREST THEREON, SHALL BE LIMITED OBLIGATIONS OF THE ISSUER GIVING RISE 
TO NO CHARGE AGAINST THE ISSUER'S GENERAL CREDIT AND PAYABLE SOLELY 
FROM, AND CONSTITUTE CLAIMS OF THE HOLDERS THEREOF AGAINST ONLY, THE 
TRUST ESTATE. THE BONDS, THE PREMIUM, IF ANY, AND THE INTEREST THEREON 
SHALL NOT BE DEEMED TO CONSTITUTE DEBT OF THE STATE OR ANY POLITICAL 
SUBDIVISION THEREOF, AND NONE OF THE ISSUER, THE STATE OR ANY POLITICAL 
SUBDIVISION THEREOF SHALL BE LIABLE THEREON, NOR IN ANY EVENT SHALL THE 
BONDS BE PAYABLE OUT OF ANY FUNDS OR PROPERTIES OTHER THAN THOSE 
SPECIFICALLY PLEDGED THERETO. NEITHER THE FAITH AND CREDIT NOR TAXING 
POWER OF THE STATE OR ANY POLITICAL SUBDIVISION THEREOF IS PLEDGED TO 
THE PAYMENT OF THE BONDS. THE ISSUER HAS NO TAXING POWER. 

(b) All covenants, obligations and agreements of the Issuer contained in this Loan Agreement 
and the Indenture shall be effective to the extent authorized and permitted by applicable law. No covenant, 
agreement or obligation contained herein shall be deemed to be a covenant, agreement or obligation of any 
present or future governing board member, director, officer, employee or agent of the Issuer in his 
individual capacity, and neither the governing board members of the Issuer nor any director, officer or 
employee thereof executing the Bonds shall be liable personally on the Bonds or be subject to any personal 
liability or accountability by reason of the issuance thereof. No governing board member, director, officer, 
employee or agent of the Issuer shall incur any personal liability with respect to any other action taken by 
him pursuant to the Indenture, the Act, or the Local Act provided such governing board member, director, 
officer, employee or agent acts in good faith. 

(c) No agreements or provisions contained in the Indenture nor any agreement, covenant or 
undertaking by the Issuer contained in any document executed by the Issuer in connection with the Project, 
or the issuance, sale and delivery of the Bonds, shall give rise to any pecuniary liability of the Issuer or a 
charge against its general credit, or shall obligate the Issuer financially in any way except as may be payable 
from the repayments by the Borrower under this Loan Agreement and the proceeds of the Bonds and other 
amounts pledged under the Indenture as part of the Trust Estate. No failure of the Issuer to comply with 
any term, condition, covenant or agreement herein or in any document executed by the Issuer in connection 
with the issuance and sale of the Bonds shall subject the Issuer to liability for any claim for damages, costs 
or other financial or pecuniary charge except to the extent that the same can be paid or recovered from the 
repayments by the Borrower under this Loan Agreement or proceeds of the Bonds and other amounts 
pledged under the Indenture as part of the Trust Estate. Nothing herein shall preclude a proper party in 
interest from seeking and obtaining, to the extent permitted by law, specific performance against the Issuer 
for any failure to comply with any term, condition, covenant or agreement herein, provided that no costs, 
expenses or other monetary relief shall be recoverable from the Issuer except as may be payable from the 
repayments by the Borrower or the proceeds of the Bonds and other amounts pledged under the Indenture 
as part of the Trust Estate. 

(d) No recourse shall be had for the payment of the principal of or premium or interest on any 
of the Bonds or for any claim based thereon or upon any obligation, covenant or agreement contained in 
the Indenture against any past, present or future governing board member, director, officer, employee or 
agent of the Issuer, or of any successor public corporation, as such, either directly or through the Issuer or 
any successor public corporation, under any rule of law or equity, statute or constitution or by the 
enforcement of any assessment or penalty or otherwise, and all such liability of any such governing board 
members, directors, officers, employees or agents, as such, is hereby expressly waived and released as a 
condition of, and consideration for, the execution of the Indenture and the issuance of such Bonds. 
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( e) Anything in the Indenture to the contrary notwithstanding, it is expressly understood and 
agreed by the parties hereto that (i) the Issuer may rely conclusively on the truth and accuracy of any 
certificate, opinion, notice, or other instrument furnished to the Issuer by the Trustee or the Borrower as to 
the existence of any fact or state of affairs required hereunder to be noticed by the Issuer; (ii) the Issuer 
shall not be under any obligation hereunder to perform any record keeping or to provide any legal services; 
and (iii) none of the provisions of the Indenture shall require the Issuer to expend or risk its own funds or 
otherwise incur financial liability in the performance of any of its duties or in the exercise of any of its 
rights or powers hereunder, unless it shall first have been adequately indemnified to its satisfaction against 
the cost, expenses, and liability which may be incurred thereby. 

(f) No provision, representation, covenant or agreement contained in this Loan Agreement or 
in the Indenture, the Bonds, or any obligation herein or therein imposed upon the Issuer, or the breach 
thereof, shall constitute or give rise to or impose upon the Issuer a pecuniary liability (except to the extent 
of any loan repayments, revenues and receipts derived by the Issuer pursuant to this Loan Agreement and 
other moneys held pursuant to the Indenture, other than in the Rebate Fund). No provision hereof shall be 
construed to impose a charge against the general credit of the Issuer, the State or any other political 
subdivision of the State, the taxing powers of the foregoing, within the meaning of any constitutional 
provision or statutory limitation, or any personal or pecuniary liability upon any governing board member, 
director, officer, agent or employee of the Issuer. 

Section 8.6. Limited Liability of Borrower. Anything in this Loan Agreement to the contrary 
notwithstanding, the monetary obligations of the Borrower contained in this Loan Agreement ( except for 
fees, payments and indemnification under Sections 4.4, 5.3 and 7.4 hereof) shall be limited obligations 
payable solely from the income and assets of the Project and neither the Borrower nor any partner, 
member, director, official or officer of the Borrower shall have any personal liability for the satisfaction 
of any obligation of the Borrower or claim against the Borrower, arising out of this Loan Agreement. 
Notwithstanding anything contained in this Loan Agreement to the contrary, neither the Lender, the Issuer 
nor the Trustee may assert any claim arising hereunder against the Borrower's interest in the Project, any 
reserve or deposit made with the Lender or with any other entity that is required by HUD in connection 
with the Mortgage Loan, or in the rents or other income of the Project for the payment of any charge due 
hereunder except to the extent available from then currently available Surplus Cash approved for 
distribution by HUD. 

Section 8. 7. Binding Effect. This Loan Agreement shall inure to the benefit of and shall be 
binding in accordance with its terms upon the Issuer, the Borrower, the Trustee and their respective 
permitted successors and assigns provided that this Loan Agreement may not be assigned by the Borrower 
(except in connection with a sale or transfer of assets pursuant to Section 5.2 hereof) and may not be 
assigned by the Issuer except to the Trustee pursuant to the Indenture or as otherwise may be necessary to 
enforce or secure payment of Bond Service Charges. This Loan Agreement may be enforced only by the 
parties, their assignees and others who may, by law, stand in their respective places. 

Section 8.8. Amendments and Supplements. Except as otherwise expressly provided in this 
Loan Agreement or the Indenture, subsequent to the issuance of the Bonds and prior to all conditions 
provided for in the Indenture for release of the Indenture having been met, this Loan Agreement, the 
Regulatory Agreement and the Note may not be effectively amended, changed, modified, altered or 
terminated except in accordance with the provisions of Article X of the Indenture, as applicable. 

Section 8.9. Execution Counterparts. This Loan Agreement may be executed in any number 
of counterparts, each of which shall be regarded as an original and all of which shall constitute but one and 
the same instrument. 

PPAB 6234215vl 33 



Section 8.10. Severability. If any provision of this Loan Agreement, or any covenant, obligation 
or agreement contained herein is determined by a court of competent jurisdiction to be invalid or 
unenforceable, that determination shall not affect any other provision, covenant, obligation or agreement, 
each of which shall be construed and enforced as if the invalid or unenforceable portion were not contained 
herein. That invalidity or unenforceability shall not affect any valid and enforceable application thereof, 
and each such provision, covenant, obligation or agreement shall be deemed to be effective, operative, 
made, entered into or taken in the manner and to the full extent permitted by law. 

Section 8.11. Governing Law. This Loan Agreement shall be deemed to be a contract made 
under the laws of the State and for all purposes shall be governed by and construed in accordance with the 
laws of the State. 

Section 8.12. Mortgage Loan Documents and Regulations Control. 

(a) In the event of any conflict and to the extent that there is any inconsistency or ambiguity 
between the provisions of this Loan Agreement and the provisions of the Controlling HUD Requirements 
or the Mortgage Loan Documents, the Controlling HUD Requirements and Mortgage Loan Documents will 
be deemed to be controlling, and any such ambiguity or inconsistency will be resolved in favor of, and 
pursuant to the terms of, the Controlling HUD Requirements and Mortgage Loan Documents, as applicable. 

(b) Enforcement of the covenants in this Loan Agreement will not result in, and neither the 
Issuer nor the Trustee has or shall be entitled to assert, any claim against the Project, the Mortgage Loan 
proceeds (other than the amounts deposited with the Trustee as provided in the Indenture), any reserves or 
deposits required by HUD in connection with the Mortgage Loan transaction, or the rents or deposits or 
other income of the Project other than available Surplus Cash. 

(c) Failure of the Issuer or the Borrower to comply with any of the covenants set forth in this 
Loan Agreement will not serve as a basis for default on the Mortgage Loan, the underlying mortgage, or 
any of the other Mortgage Loan Documents. 

(d) 
ofHUD. 
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IN WITNESS WHEREOF, the Issuer and the Borrower have caused this Loan Agreement to be 
duly executed in their respective names, all as of the date hereinbefore written. 

HOUSING AUTHORITY OF THE 
CITY OF SPARTANBURG, SOUTH CAROLINA 

By: _ ______ ____ _ 

Chief Executive Officer 

ATTEST: 

By: _ ___________ _ 

Secretary 

S-1 
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ABBEVILLE LP 

By: Abbeville GP, LLC 
Its: General Partner 

By: _ ________ __ _ 
Name: _________ ___ _ 
Its: ____________ _ 
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$[PAR] 

EXHIBIT A 

FORM OF NOTE 

This Note has not been registered under the Securities Act of 1933. Its transferability is 
restricted by the Trust Indenture and the Loan Agreement referred to herein. 

[Closing Date], 2021 

Abbeville LP, a Tennessee limited partnership (the "Borrower"), for value received, promises to 
pay in installments to the Housing Authority of the City of Spartanburg, South Carolina ( the "Issuer"), the 
principal amount of 

[] and no/100 DOLLARS ($[PAR]) 

and to pay interest on the unpaid balance of such principal sum from and after the date hereof, until the 
payment of such principal sum has been made or provided for. The principal amount stated above shall be 
paid on or before[]. Interest shall be calculated on the basis of a 360-day year of 12 equal months. Interest 
on this Note shall be paid at least one Business Day before each June 1 and December 1, commencing [] 
(the "Interest Payment Dates"). 

This Note is issued pursuant to that certain Loan Agreement (the "Loan Agreement") dated as of 
[] 1, 2021, between the Issuer and the Borrower pursuant to which the Issuer has made a mortgage loan in 
the principal amount of this Note to the Borrower (the "Loan"), and this Note is entitled to the benefits of 
the Loan Agreement and subject to the terms, conditions and provisions thereof. The Loan was funded with 
proceeds from the Issuer's $[PAR] Multifamily Housing Revenue Bonds (Hickory Heights and Oakland 
Apartments Project) Series 2021 (the "Bonds") issued pursuant to and secured by the Trust Indenture (the 
"Indenture"), dated as of[] 1, 2021, between the Issuer and the Trustee. Terms used but not defined herein 
shall have the meanings ascribed to such terms in the Loan Agreement and the Indenture. 

Under the Loan Agreement, the Borrower has agreed to repay the Loan by making payments 
("Loan Payments") at the times and in the amounts set forth in the Loan Agreement and in this Note for 
application to the payment of Bond Service Charges on the Bonds as and when due. The Borrower shall be 
entitled to a credit against the Loan Payments required to be made with respect to the Bonds on any date 
equal to the available money in the Bond Fund for the payment of Bond Service Charges on that date. 

To provide funds to pay the principal of and interest on the Bonds as and when due as specified 
herein, the Borrower hereby agrees to and shall make Loan Payments at least one Business Day before each 
Interest Payment Date in an amount equal to the Bond Service Charges on the Bonds payable on such 
futerest Payment Date. In addition, to provide funds to pay the Bond Service Charges on the Bonds as and 
when due at any other time, the Borrower hereby agrees to and shall make Loan Payments at least one 
Business Day before the date on which any Bond Service Charges on the Bonds shall be due and payable, 
whether at maturity, upon redemption, Mandatory Tender, acceleration or otherwise, in an amount equal to 
those Bond Service Charges. 

If payment or provision for payment in accordance with the fudenture is made in respect of the 
Bond Service Charges on the Bonds from money other than Loan Payments, this Note shall be deemed paid 
to the extent such payments or provision for payment of Bonds has been made. Consistent with the 
provisions of the immediately preceding sentence, the Borrower shall have credited against its obligation 
to make Loan Payments any amounts transferred from the Project Fund or the Collateral Fund to the Bond 
Fund. Subject to the foregoing, all Loan Payments shall be in the full amount required hereunder. 
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This Note is secured, among other things, by a Mortgage, Assignment of Rents, and Security 
Agreement, dated[] 1, 2021 (the "Bond Mortgage"). Reference is made to the Bond Mortgage for other 
rights of the holder of this Note as to collateral for this Note. 

All Loan Payments shall be made to the Trustee at its Designated Office for the account of the 
Issuer and deposited in the Bond Fund created by the Indenture. Except as otherwise provided in the 
Indenture, the Loan Payments shall be used by the Trustee to pay the Bond Service Charges on the Bonds 
as and when due. 

The obligation of the Borrower to make the payments required hereunder shall be absolute and 
unconditional and the Borrower shall make such payments without abatement, diminution or deduction 
regardless of any cause or circumstances whatsoever including, without limitation, any defense, set off, 
recoupment or counterclaim which the Borrower may have or assert against the Issuer, the Trustee or any 
other person. 

This Note is subject to prepayment, in whole or in part, upon the terms and conditions set forth in 
Article VI of the Loan Agreement. Any prepayment is subject to satisfaction of any applicable notice, 
deposit or other requirements set forth in the Loan Agreement or the Indenture. 

Whenever an Event of Default under Section 6.01 of the Indenture shall have occurred and, as a 
result thereof, the principal of and any premium on all Bonds then Outstanding, and interest accrued 
thereon, shall have been declared to be immediately due and payable pursuant to Section 6.03 of the 
Indenture, the unpaid principal amount of and any premium and accrued interest on this Note shall also be 
due and payable in on the date on which the principal of and premium and interest on the Bonds shall have 
been declared due and payable; provided that the annulment of a declaration of acceleration with respect to 
the Bonds shall also constitute an annulment of any corresponding declaration with respect to this Note. 

The payment obligations of this Note are non-recourse to the Borrower to the extent set forth in 
Section 8.6 of the Loan Agreement. 

As long as HUD is the insurer or holder of the note on the Project in connection with the Mortgage 
Loan (as defined in the Indenture), any payments due from Project income under this Note shall be payable 
only (i) from Surplus Cash (as defined in the Indenture); but in no event greater than seventy-five percent 
(75%) of the total amount of Surplus Cash; or (ii) from monies received from funds that are not derived 
from the Project ("Non-Project Sources"), provided, however, that any amounts which have been 
deposited with the Trustee in the Collateral Fund (as defined in the Indenture) accordance with the terms 
of the Indenture and the Disbursement Agreement ( as defined in the Indenture) shall not be required to 
come from Surplus Cash or Non-Project Sources. No prepayment of this Note shall be made as long as 
HUD is the insurer or holder of the note on the Project in connection with the Mortgage Loan, unless such 
prepayment is approved in writing by HUD or is made from (i) Non-Project Sources and/or (ii) amounts 
which have been deposited with the Trustee in the Collateral Fund in accordance with the terms of the 
Indenture and the Disbursement Agreement. 
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IN WITNESS WHEREOF, the Borrower has caused this Note to be executed in its name as of the 
date first above written. 
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ABBEVILLE LP 

By: Abbeville GP, LLC 
Its: General Partner 

By: _ _______ __ _ 
Name: _ ___ _ ____ _ _ _ 
Its: _ _ __________ _ 
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ENDORSEMENT 

Pay to the order of [Trustee], without recourse, as Trustee under the Indenture referred to in the 
within mentioned Note, as security for the Bonds issued under the Indenture. This endorsement is given 
without any warranty as to the authority or genuineness of the signature of the maker of the Note. 
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HOUSING AUTHORITY OF THE CITY OF 
SPARTANBURG, SOUTH CAROLINA 

By: _ ___________ __ _ 

Chief Executive Officer 

A-4 



EXHIBITB 

FORM OF DISBURSEMENT REQUEST 

STATEMENT NO. _ _ REQUESTING DISBURSEMENT OF FUNDS FROM 
PROJECT FUND PURSUANT TO SECTION 3.6 OF THE LOAN AGREEMENT 

Pursuant to Section 3.6 of the Loan Agreement (the "Loan Agreement") between the Housing 
Authority of the City of Spartanburg, South Carolina (the "Issuer") and Abbeville LP, a Tennessee limited 
partnership (the "Borrower"), dated as of[] 1, 2021, the undersigned Authorized Borrower Representative 
hereby requests and authorizes [Trustee], as Trustee (the "Trustee"), as depositary of the Project Fund 
created by the Trust Indenture between the Issuer and the Trustee dated as of[] 1, 2021 (the "Indenture"), 
to pay to Parker Poe Adams &Bernstein, LLP, as escrow agent (the "Escrow Agent") under the Monthly 
Draw Agreement dated as of [Closing Date], 2021, among[], the Escrow Agent, Chicago Title Insurance 
Company, the Borrower and the Trustee out of the money deposited in the Project Fund the aggregate sum 
of$ _______ . All capitalized terms used but not defined herein have the meaning given to such 
terms in the Indenture, Loan Agreement or Regulatory Agreement, as applicable. 

In connection with the foregoing request and authorization, the undersigned hereby certifies that: 

(a) Each item for which disbursement is requested hereunder is properly payable out 
of the Project Fund in accordance with the terms and conditions of the Loan Agreement and none 
of those items has formed the basis for any disbursement heretofore made from said Project Fund. 

(b) Each such item is or was necessary in connection with the acquisition, 
construction, or equipping of the Project, as defined in the Indenture. 

( c) After taking into account the proposed disbursement, 

(i) no more than 5% of the Net Proceeds of the Bonds will have been used for 
costs that are not Qualifying Costs; 

(ii) less than 25% of the Net Proceeds of the Bonds will have been used for 
the cost of acquiring land; and 

(iii) not more than 2% of the Net Proceeds of the Bonds will have been used 
for Costs of Issuance. 

( d) All of the funds being disbursed are being used in compliance with all of the tax 
covenants set forth in the Indenture, Loan Agreement and Regulatory Agreement. 

( e) There is no current or existing event of default pursuant to the terms of the Loan 
Agreement or the Regulatory Agreement and no event exists which by notice or passage of time or 
both would constitute an event of default under any of the foregoing documents. 

(f) No representation or warranty of the Borrower contained in the Loan Agreement 
or the Regulatory Agreement is materially incorrect or inaccurate, and there has been no event of 
default under the terms of any of those documents and no event exists which by notice, passage of 
time or both would constitute an event of default under any of those documents. 
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(g) This statement and all exhibits hereto, including the Disbursement Schedule, shall 
be conclusive evidence of the facts and statements set forth herein and shall constitute full warrant, 
protection and authority to the Trustee for its actions taken pursuant hereto. 

This statement constitutes the approval of the Borrower of each disbursement hereby requested and 
authorized. 

This ___ day of _ __ , 20_. 

Authorized Borrower Representative 

ACKNOWLEDGED AND APPROVED: 

Authorized Lender Representative 
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EXHIBITC 

$[PAR] 

Housing Authority of the City of Spartanburg, South Carolina 
Multifamily Housing Revenue Bonds 

(Hickory Heights and Oakland Apartments Project) Series 2021 

COMPLETION CERTIFICATE 

Pursuant to Section 3.9 of the Loan Agreement (the "Loan Agreement") between the Housing 
Authority of the City of Spartanburg, South Carolina (the "Issuer") and Abbeville LP, a Tennessee limited 
partnership (the "Borrower"), dated as of[] 1, 2021, and relating to the captioned Bonds, the undersigned 
Authorized Borrower Representative hereby certifies that (with capitalized words and terms used and not 
defined in this Certificate having the meanings assigned or referenced in the Loan Agreement): 

(a) The Project was substantially completed and available and suitable for use as multifamily 
housing on _____ (the "Completion Date"). 

(b) The acquisition, construction, equipping and improvement of the Project and those other 
facilities have been accomplished in such a manner as to conform in all material respects with all applicable 
zoning, planning, building, environmental and other similar Governmental regulations. 

( c) The costs of the Project financed with the Loan were $ __ _ 

( d) The applicable Government having jurisdiction over the Project has issued certificates of 
occupancy with respect to each building in the Project. 

(e) At least 95% of the proceeds of the Bonds were expended for Qualified Project costs as 
described in the Tax Certificate. 

(t) This Certificate is given without prejudice to any rights against third parties that now exist 
or subsequently may come into being. 

IN WITNESS WHEREOF, the Authorized Borrower Representative has set his or her hand as of 
the __ day of __ , 20 _. 

Authorized Borrower Representative 

C-1 
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Parker Poe Draft April 9, 2021 

TRUST INDENTURE 

Dated as of[] 1, 2021 

between 

HOUSING AUTHORITY OF THE 
CITY OF SPARTANBURG, SOUTH CAROLINA, 

as Issuer 

and 

[Trustee], 
as Trustee 

Relating to 

$[PAR] 
Housing Authority of the City of Spartanburg, South Carolina 

Multifamily Housing Revenue Bonds 
(Hickory Heights and Oakland Apartments Project) 

Series 2021 
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TRUST INDENTURE 

THIS TRUST INDENTURE, dated as of [] 1, 2021 (this "Indenture"), is made by and 
between the HOUSING AUTHORITY OF THE CITY OF SPARTANBURG, SOUTH 
CAROLINA (the "Issuer"), a public body corporate and politic and an agency of the State of 
South Carolina (the "State"), and [Trustee], a national banking association, with its designated 
corporate trust office located in Dallas, Texas, as Trustee (the "Trustee") under the circumstances 
summarized in the following recitals (the capitalized terms not defined in the recitals and granting 
clauses being used therein as defined in Article I hereof): 

A. Act 369 of the Acts and Joint Resolutions of the General Assembly of the 
State of South Carolina 1986 is authorized to have the same powers as the South Carolina 
State Housing Finance and Development Authority South Carolina State Housing Finance 
and Development Authority Act of 1977, codified at Chapter 13 of Title 31 of the South 
Carolina Code of Laws, as amended (the "Acf'), provides that the Issuer, upon making a 
determination that sufficient persons or families of either beneficiary class (as defined by 
the Act) (the "Beneficiary Classes") are unable to pay the amounts at which private 
enterprise is providing decent, safe, and sanitary housing, that through the exercise of one 
or more of the programs authorized by the Act, decent, safe, and sanitary housing would 
become available to members of the Beneficiary Classes in need therefor, and that a series 
of bonds or notes must be sold in order to alleviate the lack of decent, safe, and sanitary 
housing available to members of the Beneficiary Classes; 

B. Upon making such determination and upon the approval of the State Fiscal 
Accountability Authority (the "SF AA"), the Issuer may issue from time to time notes and 
bonds for the purpose of obtaining funds with which to make construction and/or 
rehabilitation loans secured by mortgages of housing sponsors who agree to and shall be 
required to provide construction and/or rehabilitation of residential housing for rental by 
Beneficiary Classes, provided, however, with respect to any particular issue of notes or 
bonds ifthere is a public distribution of the notes or bonds, the issue must be rated by one 
or more of the national rating agencies and the payment of the notes or bonds to the 
purchasers of them must be assured by the maintenance of adequate reserves which has 
been determined to be sufficient by the Issuer; 

C. Abbeville LP, a Tennessee limited partnership (the "Borrower") has 
requested that the Issuer provide financial assistance to the Borrower in order to enable the 
Borrower to acquire and renovate multifamily rental housing facilities located within the 
State currently known as Hickory Heights Apartments and Oakland Apartments ( as more 
particularly described herein, collectively, the "Projecf'); and 

D. Pursuant to and in accordance with the laws of the State, including without 
limitation, the Act, the Issuer has determined to issue and sell the Bonds in the aggregate 
principal amount of $[PAR] and to use the proceeds to be derived from the sale thereof to 
make the Loan to the Borrower pursuant to the Loan Agreement to assist in the financing 
of the Project to be undertaken by the Borrower; 

E. To evidence its obligation to repay the Loan, the Borrower will execute and 
deliver the Note; 

PPAB 6232936vl 



F. The Bonds will be secured by this Indenture, and the Issuer is authorized to 
execute and deliver this Indenture and to do or cause to be done all acts provided or required 
herein to be performed on its part; 

G. All acts and conditions required to happen, exist and be performed 
precedent to and in the issuance of the Bonds and the execution and delivery of this 
Indenture have happened, exist and have been performed, or at the delivery of the Bonds 
will exist, will have happened and will have been performed (i) to make the Bonds, when 
issued, delivered and authenticated, valid obligations of the Issuer in accordance with the 
terms thereof and hereof and (ii) to make this Indenture a valid, binding and legal trust 
agreement for the security of the Bonds in accordance with its terms; and 

H. The Trustee has accepted the trusts created by this Indenture, and in 
evidence thereof has joined in the execution hereof; 

NOW, THEREFORE, in consideration of the premises and the acceptance by the Trustee 
of the trusts hereby created and of the purchase and acceptance of the Bonds by the Holders thereof, 
and for other good and valuable consideration the receipt and sufficiency of which is hereby 
acknowledged, in order to secure the payment of Bond Service Charges on the Bonds according 
to their true intent and meaning, to secure the performance and observance of all of the covenants, 
agreements, obligations and conditions contained herein, and to declare the terms and conditions 
upon and subject to which the Bonds are and are intended to be issued, held, secured and enforced, 
the Issuer has executed and delivered this Indenture and absolutely assigns hereby to the Trustee 
( except Reserved Rights), and to its successors in trust, and its assigns, all right, title and interest 
of the Issuer in and to (i) the Revenues, including, without limitation, all Loan Payments, Collateral 
Payments and other amounts receivable by or on behalf of the Issuer under the Loan Agreement 
in respect of repayment of the Loan, (ii) the Special Funds, including all accounts therein and all 
money and securities deposited therein and ( except for money required to be rebated to the United 
States of America under the Code) the investment earnings thereon and the proceeds derived 
therefrom, (iii) the proceeds derived from the sale of the Bonds (subject to the provisions of the 
Bond Resolution), (iv) the Loan Agreement, including all amendments, extensions and renewals 
of the terms thereof, if any, (v) the Note, including all amendments, extensions and renewals of 
the terms thereof, if any, (vi) the Bond Mortgage, including all amendments, extensions and 
renewals of the terms thereof, if any, and (vii) any and all other real or personal property of every 
name and nature from time to time hereafter by delivery or by writing of any kind pledged, 
assigned or transferred, as and for additional security hereunder by the Issuer or by anyone on its 
behalf, or with its written consent, to the Trustee, which is hereby authorized to receive any and 
all such property at any and all times and to hold and apply the same subject to the terms of this 
Indenture, except for the Reserved Rights (the foregoing collectively referred to as the "Trust 
Estate"), 

TO HA VE AND TO HOLD unto the Trustee and its successors in that trust and its assigns 
forever; 

BUT IN TRUST, NEVERTHELESS, and subject to the provisions hereof, 
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(a) except as provided otherwise herein, for the equal and proportionate benefit, 
security and protection of all present and future Holders of the Bonds issued or to be issued 
under and secured by this Indenture, 

(b) for the enforcement of the payment of the principal of and interest on the 
Bonds, when payable, according to the true intent and meaning thereof and of this 
Indenture, and 

( c) to secure the performance and observance of and compliance with the 
covenants, agreements, obligations, terms and conditions of this Indenture, 

in each case, without preference, priority or distinction, as to lien or otherwise, of any one Bond 
over any other by reason of designation, number, date of the Bonds or of authorization, issuance, 
sale, execution, authentication, delivery or maturity thereof, or otherwise, so that each Bond and 
all Bonds shall have the same right, lien and privilege under this Indenture and shall be secured 
equally and ratably hereby, it being intended that the lien and security of this Indenture shall take 
effect from the date hereof, without regard to the date of the actual issue, sale or disposition of the 
Bonds, as though upon that date all of the Bonds were actually issued, sold and delivered to 
purchasers for value; provided, however, that 

(i) if the principal of the Bonds and the interest due or to become due thereon 
shall be well and truly paid, at the times and in the manner to which reference is made in 
the Bonds, according to the true intent and meaning thereof, or the Outstanding Bonds shall 
have been paid and discharged in accordance with Article VIII hereof, and 

(ii) if all of the covenants, agreements, obligations, terms and conditions of the 
Issuer under this Indenture shall have been kept, performed and observed and there shall 
have been paid to the Trustee all sums of money due or to become due to it in accordance 
with the terms and provisions hereof, and 

(iii) this Indenture and the rights assigned hereby shall cease, determine and be 
void, except as provided in Section 8.03 hereof with respect to the survival of certain 
provisions hereof; otherwise, this Indenture shall be and remain in full force and effect. 

It is declared that all Bonds issued hereunder and secured hereby are to be issued, 
authenticated and delivered, and that the Trust Estate assigned hereby, are to be dealt with and 
disposed of under, upon and subject to, the terms, conditions, stipulations, covenants, agreements, 
obligations, trusts, uses and purposes provided in this Indenture. The Issuer has agreed and 
covenanted, and agrees and covenants with the Trustee and with each and all Holders, as follows: 

Section 1.01. 

ARTICLE I 
DEFINITIONS 

Definitions. In addition to the words and terms defined elsewhere in 
this Indenture or by reference to the Loan Agreement, unless the context or use clearly indicates 
another meaning or intent: 
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"Act" means the Housing Authority of the City of Spartanburg, South Carolina Act of 1977 
(Title 31, Chapter 13 of the Code of Laws of South Carolina 197 6, as amended). 

"Act of Bankruptcy" means notice to the Trustee that the Borrower has become insolvent 
or has failed to pay its debts generally as such debts become due or has admitted in writing its 
inability to pay any of its indebtedness or has consented to or has petitioned or applied to any court 
or other legal authority for the appointment of a receiver, liquidator, trustee or similar official for 
itself or for all or any substantial part of its properties or assets or that any such trustee, receiver, 
liquidator or similar official has been appointed or that a petition in bankruptcy, insolvency, 
reorganization or liquidation proceedings (or similar proceedings) have been instituted by or 
against the Borrower; provided that, if in the case of an involuntary proceeding, such proceeding 
is not dismissed within 90 days after commencement thereof. 

"Additional Payments" means the amounts required to be paid by the Borrower pursuant 
to the provisions of Section 4.4 of the Loan Agreement. 

"Administrative Expenses" means the Ordinary Trustee Fees and Expenses, the 
Dissemination Agent Fee and the Issuer's Fees. 

"Affiliate" of any specified Person means any other Person directly or indirectly 
controlling or controlled by or under direct or indirect common control with such specified Person. 
For purposes of this definition, "control" when used with respect to any specified Person means 
the power to direct the policies of such Person, directly or indirectly, whether through the power 
to appoint and remove its directors, the ownership of voting securities, by contract, or otherwise; 
and the terms "controlling" and "controlled" have meanings correlative to the foregoing. 

"Authorized Borrower Representative" means any person who, at any time and from 
time to time, is designated as the Borrower's authorized representative by written certificate 
furnished to the Issuer and the Trustee containing the specimen signature of such person and signed 
on behalf of the Borrower by or on behalf of any authorized general partner of the Borrower if the 
Borrower is a general or limited partnership, by any authorized managing member of the Borrower 
if the Borrower is a limited liability company, or by any authorized officer of the Borrower if the 
Borrower is a corporation, which certificate may designate an alternate or alternates. The Trustee 
may conclusively presume that a person designated in a written certificate filed with it as an 
Authorized Borrower Representative is an Authorized Borrower Representative until such time as 
the Borrower files with it (with a copy to the Issuer) a written certificate revoking such person's 
authority to act in such capacity. 

"Authorized Denomination" means $5,000, or any integral multiple of $5,000 in excess 
thereof. 

"Authorized Official" means the Chief Executive Officer of the Issuer and any other 
officer or employee of the Issuer designated by certificate of any of the foregoing as authorized by 
the Issuer to perform a specified act, sign a specified document or otherwise take action with 
respect to the Bonds. The Trustee may conclusively presume that a person designated in a written 
certificate filed with it as an Authorized Official is an Authorized Official until such time as such 
provider files with it a written certificate identifying a different person or persons to act in such 
capacity. 
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"Bankruptcy Code" means Title 11 of the United States Code entitled "Bankruptcy," as 
in effect now and in the future, or any successor statute. 

"Beneficial Owner" means, with respect to the Bonds, the Person owning the Beneficial 
Ownership Interest therein, as evidenced to the satisfaction of the Trustee. 

"Beneficial Ownership Interest" means the right to receive payments and notices with 
respect to the Bonds held in a Book-Entry System. 

"Bond Counsel" means Parker Poe Adams & Bernstein LLP or other counsel nationally 
recognized as having an expertise in connection with the exclusion of interest on obligations of 
states and local governmental units from the gross income of holders thereof for federal income 
tax purposes. 

"Bond Fund" means the Bond Fund created in Section 4.01 hereof. 

"Bond Mortgage" means the Mortgage, Assignment of Rents, and Security Agreement, 
dated of even date with this Indenture, from the Borrower and AHF-Stoney Creek, LLC, as owner 
of the Project, to the Issuer and assigned to the Trustee, as amended or supplemented from time to 
time. 

"Bond Resolution" means the certain resolution relating to the issuance and sale of the 
Bonds, adopted by the Issuer on [], 2021. 

"Bond Service Charges" means, for any period or payable at any time, the principal of, 
premium, if any, and interest on the Bonds for that period or payable at that time whether due at 
maturity or upon redemption, Mandatory Tender or acceleration. 

"Bond Year" means each annual period of twelve months ending on December 31; 
provided, however, that (a) the first annual period commences on the date of the Closing Date and 
ends on December 31, 2021, and (b) the last annual period ends on the Maturity Date. 

"Bonds" means the Issuer's Multifamily Housing Revenue Bonds (Hickory Heights and 
Oakland Apartments Project) Series 2021 authorized in the Bond Resolution and Section 2.01 
hereof in the original aggregate principal amount of $[PAR]. 

"Book-Entry Form" or "Book-Entry System" means, with respect to the Bonds, a form 
or system, as applicable, under which (a) physical Bond certificates in fully registered form are 
issued only to a Depository or its nominee, with the physical Bond certificates "immobilized" in 
the custody of the Depository and (b) the ownership of book entry interests in Bonds and Bond 
Service Charges thereon may be transferred only through a book entry made by others than the 
Issuer or the Trustee. The records maintained by others than the Issuer or the Trustee constitute 
the written record that identifies the owners, and records the transfer, of book entry interests in 
those Bonds and Bond Service Charges thereon. 

"Borrower" means Abbeville LP, a limited partnership duly organized under the laws of 
the State of Tennessee, and its lawful successors and assigns to the extent permitted by the Loan 
Agreement. 
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"Borrower Documents" means the Financing Documents and the Mortgage Loan 
Documents to which the Borrower is a party. 

"Business Day" means a day that is not a Saturday or a Sunday, or a day on which 
(a) banking institutions in the City of New York or in the city in which the Designated Office of 
the Trustee, Tender Agent or Remarketing Agent is located are authorized or obligated by law or 
executive order to be closed, or (b) The New York Stock Exchange is closed, and on which the 
United States Government makes payments of principal and interest on its Treasury obligations. 

"Cash Flow Projection" means a cash flow projection prepared by an independent firm 
of certified public accountants, a financial advisory firm, a law firm or other independent third 
party qualified and experienced in the preparation of cash flow projections for structured finance 
transactions similar to the Bonds, designated by the Borrower and acceptable to the Remarketing 
Agent and the Rating Agency, establishing, to the satisfaction of the Remarketing Agent and the 
Rating Agency, the sufficiency of (a) the amount on deposit in the Special Funds, (b) projected 
investment income to accrue on amounts on deposit in the Special Funds during the applicable 
period and ( c) any additional Eligible Funds delivered to the Trustee by or on behalf of the 
Borrower to pay Bond Service Charges and the Administrative Expenses, in each instance, when 
due and payable, including, but not limited to, any cash flow projection prepared in connection 
with (i) the initial issuance and delivery of the Bonds and (ii) a proposed remarketing of the Bonds, 
as provided in Section 3.07. 

"Closing Date" means [Closing Date], 2021. 

"Code" means the Internal Revenue Code of 1986, as amended. 

"Collateral Fund" means the Collateral Fund created in Section 4.01 hereof. 

"Collateral Payments" means the amounts, consisting of the proceeds from the sale of 
GNMA Certificates or other funds required to be paid by the Lender for the benefit of the Borrower 
in respect to the repayment of the Loan, to the Trustee for deposit into the Collateral Fund pursuant 
to Section 4.2 of the Loan Agreement and Section 4.06 hereof as a prerequisite to the disbursement 
of money held in the Project Fund. 

"Completion Certificate" means the certificate attached as Exhibit C to the Loan 
Agreement. 

"Completion Date" means the date the Project is substantially completed and available 
and suitable for use as multifamily housing, as set forth in the Completion Certificate. 

"Confirmation of Rating" means a written confirmation, obtained prior to the event or 
action under scrutiny, from the Rating Agency to the effect that, following the proposed action or 
event under scrutiny at the time such confirmation is sought, the rating of the Rating Agency with 
respect to all Bonds then Outstanding and then rated by the Rating Agency will not be downgraded, 
suspended, qualified or withdrawn as a result of such action or event. 
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"Continuing Disclosure Agreement" means the Continuing Disclosure Agreement dated 
as of the date hereof between the Borrower and the Dissemination Agent, as originally executed 
and as it may be amended from time to time in accordance with the terms thereof. 

"Controlling Holders" means in the case of consent or direction to be given hereunder, 
the Holders of the majority in aggregate principal amount of the Outstanding Bonds. 

"Controlling HUD Requirements" means the National Housing Act and any applicable 
HUD regulations, and related HUD administrative requirements and prohibitions. 

"Costs of Issuance" means costs to the extent incurred in connection with, and allocable 
to, the issuance of the Bonds within the meaning of Section 147(g) of the Code. For example, 
Costs of Issuance include the following costs, but only to the extent incurred in connection with, 
and allocable to, the borrowing: underwriters' spread; counsel fees; financial advisory fees; fees 
paid to an organization to evaluate the credit quality of an issue; trustee fees; paying agent fees; 
bond registrar, certification and authentication fees; accounting fees; printing costs for bonds and 
offering documents; public approval process costs; engineering and feasibility study costs; 
guarantee fees, other than qualified guarantees; and similar costs. 

"Costs of Issuance Fund" means the Costs of Issuance Fund created in Section 4.01 
hereof. 

"Depository" means, with respect to the Bonds, DTC, until a successor Depository shall 
have become such pursuant to the applicable provisions of this Indenture, and thereafter, 
Depository shall mean the successor Depository. Any Depository shall be a securities depository 
that is a clearing agency under a federal law operating and maintaining, with its participants or 
otherwise, a Book-Entry System to record ownership of book entry interests in Bonds or Bond 
Service Charges thereon, and to effect transfers of book entry interests in Bonds. 

"Designated Office" of the Trustee or the Remarketing Agent means, respectively, the 
office of the Trustee or the Remarketing Agent at the respective Notice Address set forth in this 
Section 1.01 or at such other address as may be specified in writing by the Trustee or the 
Remarketing Agent, as applicable, as provided in Section 12.03. 

"Disbursement Agreement" means the Monthly Draw Agreement, dated as of the date 
hereof, among the Lender, the Borrower, the Trustee, [Contractor], as contractor with respect to 
the Project, and Parker Poe Adams & Bernstein LLP, as agent for Chicago Title Insurance 
Company, as amended or supplemented from time to time. 

"Disbursement Request" means a request for disbursement of Bond proceeds in the form 
attached as Exhibit B to the Loan Agreement. 

"Dissemination Agent" means the Trustee, or any successor, as Dissemination Agent 
under the Continuing Disclosure Agreement. 

"Dissemination Agent Fee" means the fee payable to the Dissemination Agent as 
compensation for its services and expenses in performing its obligations under the Continuing 
Disclosure Agreement; payable annually in advance on each December 1, beginning December 1, 
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2021 initially in an amount equal to $500; provided that, on the Closing Date, the Borrower will 
pay the Dissemination Agent Fee in advance to the Dissemination Agent for the period from the 
Closing Date to December 1, 2021; and provided further that, the amount of the Dissemination 
Agent Fee payable under this Indenture is limited to money withdrawn from the Expense Fund 
and the Borrower will be responsible to pay the remaining amount of the Dissemination Agent Fee 
pursuant to Section 4.4 of the Loan Agreement. 

"DTC" means The Depository Trust Company (a limited purpose trust company), New 
York, New York, and its successors or assigns. 

"DTC Participant" means any participant contracting with DTC under its book entry 
system and includes securities brokers and dealers, banks and trust companies and clearing 
corporations. 

"Eligible Funds" means, as of any date of determination, any of: 

(a) the proceeds of the Bonds; 

(b) (i) money received by the Trustee from the Lender as Collateral Payments; 
or (ii) money received by the Trustee representing advances to the Borrower of funds from 
other third parties representing loans or grants of money earmarked for the Projects; 

( c) remarketing proceeds of the Bonds (including any additional amount paid 
to the Trustee as the purchase or remarketing price thereof by the Underwriter or the 
Remarketing Agent) received from the Remarketing Agent or any purchaser of Bonds ( other 
than funds provided by the Borrower, the Issuer, and any Affiliate of either the Borrower or 
the Issuer); 

( d) any other amounts, including the proceeds of refunding bonds, for which, 
in each case, (i) the Trustee has received an Opinion of Counsel (which opinion may assume 
that no Holder or Beneficial Owner of Bonds is an "insider" within the meaning of the 
Bankruptcy Code) to the effect that (A) the use of such amounts to make payments on the 
Bonds would not violate Section 362(a) of the Bankruptcy Code or that relief from the 
automatic stay provisions of such Section 362(a) would be available from the bankruptcy 
court and (B) payments of such amounts to Holders would not be avoidable as preferential 
payments under Section 547 or 550 of the Bankruptcy Code should the Issuer or the 
Borrower become a debtor in proceedings commenced under the Bankruptcy Code and 
(ii) the Trustee has received written confirmation from the Rating Agency that the use of 
such money would not result in a reduction or withdrawal of the then existing rating on the 
Bonds; 

( e) the proceeds of draws by the Trustee on any letter of credit provided to the 
Trustee for the benefit of the Borrower; 

(f) any payments made by the Borrower and held by the Trustee for a 
continuous period of 123 days, provided that no Act of Bankruptcy has occurred during 
such period; and 
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(g) investment income derived from the investment of the money described in 
(a) through (f). 

"Eligible Investments" means any of the following investments, to the extent authorized 
under State law, which mature (or are redeemable at the option of the Trustee without penalty) at 
such time or times as to enable timely disbursements to be made from the fund in which such 
investment is held or allocated in accordance with the terms of this Indenture: 

(a) Government Obligations; and 

(b) shares or units in any money market mutual fund rated "AAA" by S&P ( or 
if S&P is not the Rating Agency or a new rating scale is implemented, the equivalent rating 
category given by the Rating Agency for that general category of security) (including 
mutual funds of the Trustee or its affiliates or for which the Trustee or an affiliate thereof 
serves as investment advisor or provides other services to such mutual fund and receives 
reasonable compensation therefor) registered under the Investment Company Act of 1940, 
as amended, whose investment portfolio consists solely of direct obligations of the 
government of the United States of America. 

Eligible Investments shall not include the following: (1) any investment with a final 
maturity or any agreement with a term ending later than the earliest of (i) the current Mandatory 
Tender Date in effect at the time of investment, (ii) the Maturity Date, and (iii) one year from the 
date of the investment (except (A) obligations that provide for the optional or mandatory tender, 
at par, by the holder of such obligations at any time and (B) Government Obligations irrevocably 
deposited with the Trustee for payment of Bonds pursuant to Article VIII), and (2) any investment 
which may be prepaid or called at a price less than its purchase price prior to stated maturity. 

"Event of Default" means any of the events described as an Event of Default m 
Section 6.01 hereof or Section 7.1 of the Loan Agreement. 

"Expense Fund" means the Expense Fund created in Section 4.01 hereof. 

"Extension Payment" means the amount due, if any, in connection with the remarketing 
of the Bonds in accordance with Section 3.07, and which (a) shall be determined by a Cash Flow 
Projection approved in writing by the Rating Agency and (b) must consist of Eligible Funds. 

"Extraordinary Services" and "Extraordinary Expenses" mean all services rendered 
and all reasonable expenses properly incurred by the Trustee under this Indenture or the other 
Financing Documents, other than Ordinary Services and Ordinary Expenses. Extraordinary 
Services and Extraordinary Expenses shall specifically include but are not limited to services 
rendered or expenses incurred by the Trustee in connection with, or in contemplation of, an Event 
of Default. 

"Favorable Opinion of Bond Counsel" means, with respect to any action the taking of 
which requires such an opinion, an unqualified opinion of Bond Counsel to the effect that such 
action will not adversely affect the exclusion of interest on the Bonds from gross income for federal 
income tax purposes (subject to the inclusion of any exceptions contained in the opinion delivered 
upon the original issuance of the Bonds). 
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"Federal Tax Status" means, as to the Bonds, the status of the interest on the Bonds as 
excludable from gross income for federal income tax purposes ( except on any Bond during any 
period while it is held by a "substantial user" or "related person" to a "substantial user'' within the 
meaning of Section 147(a) of the Code). 

"FHA" means the Federal Housing Administration of HUD or any successor entity and 
any authorized representatives or agents thereof, including the Secretary of HUD, the Federal 
Housing Commissioner and their representatives or agents. 

"FHA Commitment" means the Commitment for Insurance of Advances issued by FHA 
with respect to FHA Insurance on the Mortgage Loan, as the same may be amended. 

"FHA Insurance" means the insurance of the Mortgage Loan by FHA pursuant to 
Section 221(d)(4) of the National Housing Act. 

"Financing Documents" means this Indenture, the Bonds, the Loan Agreement, the Note, 
the Bond Mortgage, the Tax Certificate, the Regulatory Agreement, the Purchase Contract, the 
Continuing Disclosure Agreement, the Disbursement Agreement, the Remarketing Agreement and 
any other instrument or document executed in connection with the Bonds, together with all 
modifications, extensions, renewals and replacements thereof, but excluding the GNMA 
Documents and the Mortgage Loan Documents. 

"Force Majeure" means any of the causes, circumstances or events described as 
constituting Force Majeure in Section 7 .1 of the Loan Agreement. 

"GAAP" means generally accepted accounting principles applied on a consistent basis. 

"GNMA" means the Government National Mortgage Association, an organizational unit 
within HUD, or any successor entity and any authorized representatives or agents thereof, 
including the Secretary of HUD and his representatives or agents. 

"General Partner" means Abbeville GP, LLC, a Tennessee limited liability company. 

"GNMA Certificate" means a mortgage backed security issued by the Lender, guaranteed 
as to timely payment of principal and interest by GNMA pursuant to the National Housing Act, 
and issued with respect to and backed by the Mortgage Loan. 

"GNMA Documents" means any GNMA Certificate, the commitment issued by GNMA 
to the Lender to guarantee the GNMA Certificate and all other documents, certifications and 
assurances executed and delivered by the Lender, GNMA or the Borrower in connection with the 
GNMA Certificate. 

"Government" shall mean the government of the United States of America, the 
government of any other nation, any political subdivision of the United States of America or any 
other nation (including, without limitation, any state, territory, federal district, municipality or 
possession) and any department, agency or instrumentality thereof; and "Governmental" shall 
mean of, by, or pertaining to any Government. 
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"Government Obligations" means direct obligations of the United States of America 
(including obligations issued or held in book-entry form on the books of the Department of 
Treasury), and obligations on which the full and timely payment of principal and interest is 
unconditionally guaranteed by the United States of America. 

"Holder" or "Holder of a Bond" means the Person in whose name a Bond is registered 
on the Register. 

"HUD" means the United States Department of Housing and Urban Development. 

"HUD Regulatory Agreement" means the United States Department of Housing and 
Urban Development Regulatory Agreement for Multifamily Housing Projects between the 
Borrower and HUD with respect to the Project, as the same may be supplemented, amended or 
modified from time to time. 

"Indenture" means this Trust Indenture, dated as of[] 1, 2021, between the Issuer and the 
Trustee, as amended or supplemented from time to time. 

"Independent" when used with respect to a specified Person means such Person has no 
specific financial interest direct or indirect in the Borrower or any Affiliate of the Borrower and in 
the case of an individual is not a director, trustee, officer, partner or employee of the Borrower or 
any Affiliate of the Borrower and in the case of an entity, does not have a partner, director, trustee, 
officer, partner or employee who is a director, trustee, officer or employee of any partner of the 
Borrower or any Affiliate of the Borrower. 

"Initial Borrower Deposit" means funds in the amount identified in the closing 
memorandum prepared with respect to the Bonds to be contributed by or on behalf of the Borrower 
on the Closing Date, which is to be deposited as provided in Section 4.02(b ). 

"Initial Interest Rate" means 1.60%. 

"Initial Mandatory Tender Date" means June 1, 2018. 

"Interest Payment Date" means (a) [June] 1 and (December] 1 of each year beginning 
[June] 1, 2022, (b) each Redemption Date, (c) each Mandatory Tender Date, (d) the Maturity Date 
and (e) the date, if any, of acceleration of the Bonds. In the case of payment of defaulted interest, 
"Interest Payment Date" also means the date of such payment established pursuant to Section 2.05. 

"Interest Rate" means the Initial Interest Rate through the Initial Mandatory Tender Date, 
and thereafter the applicable Remarketing Rate. 

"Interest Rate for Advances" means the rate per annum that is two percent plus that 
interest rate announced by the Remarketing Agent in its lending capacity as a bank as its "Prime 
Rate" or its "Base Rate", whichever is greater and lawfully chargeable, in whole or in part. 

"Investor Limited Partner" means [], a [] limited liability company, its permitted 
successors and assigns. 
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"Issuer" means the Housing Authority of the City of Spartanburg, South Carolina, a public 
body corporate and politic and an agency of the State, and its successors and assigns. 

"Issuer Administrative/Compliance Fee" means the fee payable annually in advance to 
the Issuer beginning on the date the Project is placed in service and on each anniversary thereof 
for the Qualified Project Period, in the amount of $50.00 per unit in the Project. The Issuer 
Compliance Fee is for bond compliance only, and an additional fee may be charged for tax credit 
compliance. The Issuer will submit an invoice to the Trustee for all Issuer 
Administrative/Compliance Fees due after the Closing Date. 

"Issuer Financing Fee" means the fee payable on the Closing Date in the amount of 
$[0.75% of PAR]. 

"Issuer's Fees" means, collectively, the Issuer Financing Fee and the Issuer 
Administrative/Compliance Fee. 

"Issuer Documents" means the Financing Documents to which the Issuer is a party. 

"Lender" means Walker & Dunlop, Inc., a[] corporation. 

"Loan" means the mortgage loan secured by the Bond Mortgage by the Issuer to the 
Borrower of the proceeds received from the sale of the Bonds. 

"Loan Agreement" means the Loan Agreement dated as of even date with this Indenture, 
between the Issuer and the Borrower and assigned by the Issuer, except for Reserved Rights, to 
the Trustee, as amended or supplemented from time to time. 

"Loan Payments" means the amounts required to be paid by the Borrower in repayment 
of the Loan pursuant to the provisions of the Loan Agreement, the Note and the Bond Mortgage. 

"Local Time" means Eastern time ( daylight or standard, as applicable) in Columbia, South 
Carolina. 

"Mandatory Tender" means a tender of Bonds required by Section 3.05. 

"Mandatory Tender Date" means the Initial Mandatory Tender Date and, if the Bonds 
Outstanding on such date or on any subsequent Mandatory Tender Date are remarketed pursuant 
to Section 3.07 for a Remarketing Period that does not extend to the fmal maturity of the Bonds, 
the day after the last day of the Remarketing Period. 

"Maturity Date" means[] 1, 2023. 

"Maximum Interest Rate" means the interest rate equal to the lesser of (a) 12% per 
annum, or (b) the maximum interest rate per annum permitted by applicable State law. 

"Mortgage Loan" means the mortgage loan to be made from the Lender to the Borrower 
in the principal amount of$[PAR] with respect to the Project, as described and provided for in the 
FHA Commitment. 
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"Mortgage Loan Documents" means the mortgage, the mortgage note, the HUD 
Regulatory Agreement and all other documents required by the Lender and/or FHA in connection 
with the Mortgage Loan. 

"National Housing Act" means the National Housing Act of 1937, as amended, and the 
applicable regulations thereunder. 

"Negative Arbitrage Account" means the Negative Arbitrage Account of the Bond Fund 
created in Section 4.01 hereof. 

"Nonpurpose Investment" means any "investment property," within the meaning of 
Section 148(b) of the Code, that is not a purpose investment acquired to carry out the governmental 
purpose of the Bonds. 

"Note" means the promissory note of the Borrower, dated as of even date with the Bonds, 
in the form attached to the Loan Agreement as Exhibit A and in the principal amount of $[PAR], 
evidencing the obligation of the Borrower to make Loan Payments. 

"Notice Address" means: 

To the Issuer: 

To the Trustee: 

To the Borrower: 

With a copies to: 
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Housing Authority of the 
City of Spartanburg, South Carolina 
170 Arch Street 
Spartanburg, South Carolina 29303 
Attention: Chief Executive Officer 
Telephone: (864) 598-6000 

[Trustee] 
[] 
Attention: [] 
Telephone: [] 
Facsimile: [] 

Abbeville LP 
3834 Sutherland Avenue 
Knoxville, Tennessee 37919 
Attention: Craig Cobb, Vice President 
Telephone: (865) 567-1096 
Facsimile: (865) 219-1662 

Parker Poe Adams & Bernstein LLP 
1221 Main Street, Suite 1100 
Columbia, South Carolina 29201 
Attention: Ray E. Jones 
Telephone: (803) 253-8917 
Facsimile: (803) 255-8017 
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To the Lender: 

To the Rating Agency: 

To the Remarketing Agent: 

To the Investor Limited 
Partner: 

With a copy to: 

Walker & Dunlop 
7501 Wisconsin Avenue, Suite 1200E 
Bethesda, Maryland 20814 
Attention: Rob Rotach 

S&P Global Ratings 
55 Water Street, 38th Floor 
New York, New York 10041 
Attention: Public Finance Surveillance 
Email:pub:fin housing@spglobal.com 

[] 
[] 
[] 
Attention: [] 
Telephone: [] 
Facsimile: [] 

[] 

[] 

or such additional or different address, notice of which is given under Section 12.03 hereof. 

"Opinion of Bond Counsel" means an opinion of Bond Counsel. 

"Opinion of Counsel" means an opinion from an attorney or firm of attorneys, acceptable 
to the Trustee, with experience in the matters to be covered in the opinion. 

"Ordinary Services" and "Ordinary Expenses" mean those services normally rendered, 
and those expenses normally incurred, by a trustee under instruments similar to this Indenture. 

"Ordinary Trustee Fees and Expenses" means amounts due to the Trustee for the 
Ordinary Services and the Ordinary Expenses of the Trustee incurred in connection with its duties 
under this Indenture, payable annually in advance on each December 1, beginning December 1, 
2021 initially in an annual amount equal to $4,500; provided that, the amount of Ordinary Trustee 
Fees and Expenses payable under this Indenture is limited to money withdrawn from the Expense 
Fund, and the Borrower will be responsible to pay the remaining amount of the Ordinary Trustee 
Fees and Expenses pursuant to Section 4.4 of the Loan Agreement. The Trustee's first annual fee 
and its acceptance fee of $2,500 shall be paid on the Closing Date. In addition, all amounts due to 
the Trustee for Extraordinary Services and all Extraordinary Expenses of the Trustee will be paid 
as provided in Section 6.06 of this Indenture or directly by the Borrower pursuant to Section 4.4 
of the Loan Agreement. 
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"Organizational Documents" means the Amended and Restated Agreement of Limited 
Partnership of the Borrower dated as of [] 1, 2021. 

"Outstanding Bonds," "Bonds outstanding" or "outstanding" as applied to Bonds mean, 
as of the applicable date, all Bonds which have been authenticated and delivered, or which are 
being delivered by the Trustee under this Indenture, except: 

(a) Bonds cancelled upon surrender, exchange or transfer, or cancelled because 
of payment on or prior to that date; 

(b) Bonds, or the portion thereof, for the payment or purchase for cancellation 
of which sufficient money has been deposited and credited with the Trustee on or prior to 
that date for that purpose (whether upon or prior to the maturity of those Bonds); 

( c) Bonds, or the portion thereof, which are deemed to have been paid and 
discharged or caused to have been paid and discharged pursuant to the provisions of this 
Indenture; and 

( d) Bonds in lieu of which others have been authenticated under Section 2.07 
of this Indenture. 

"Person" or words importing persons mean firms, associations, partnerships (including 
without limitation, general and limited partnerships), joint ventures, societies, estates, trusts, 
corporations, limited liability companies, public or governmental bodies, other legal entities and 
natural persons. 

"Plans and Specifications" means the plans and specifications describing the Project as 
now prepared and as they may be changed as provided in the Loan Agreement. 

"Predecessor Bond" of any particular Bond means every previous Bond evidencing all or 
a portion of the same debt as that evidenced by the particular Bond. For the purposes of this 
definition, any Bond authenticated and delivered under Section 2.07 of this Indenture in lieu of a 
lost, stolen or destroyed Bond shall, except as otherwise provided in Section 2.07, be deemed to 
evidence the same debt as the lost, stolen or destroyed Bond. 

"Project" means, collectively, the 80-unit residential rental housing development known 
as Hickory Heights Apartments, located at 1108 Cambridge Street, and the 32-unit residential 
rental housing development known as Oakland Apartments, located at 200 Virginia Drive, each in 
the City of Abbeville, Abbeville County, South Carolina. 

"Project Fund" means the Project Fund created in Section 4.01 hereof. 

"Purchase Contract" means the Purchase Contract, dated [Pricing Date], 2021, among 
the Underwriter, the Issuer and the Borrower. 

"Qualifying Costs" means costs to provide a "qualified residential rental project" as 
defined in Section 142(d) of the Code and Section l.103-8(b) of the Regulations that are costs that 
are (a) chargeable to the capital accounts of, and will constitute the federal income tax basis of, 
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the land and depreciable property included in the Project ( or would be so chargeable with a proper 
election by the Borrower or but for a proper election by the Borrower to deduct such amounts) and 
(b) interest on the Bonds that would properly be chargeable to the capital account for the property 
included in the Project in accordance with Section 263A of the Code for the period commencing 
on the date the interest commenced to accrue with respect to the costs of a particular item of 
property and ending on (1) in the case of real property, the date on which the development or 
construction work on such property was completed, and (2) in the case of personal property, the 
later of the date on which such item of property was installed or first put in use, whichever occurred 
later. 

"Rating Agency" means any national rating agency then maintaining a rating on the 
Bonds, and initially means S&P. 

"Rebate Amount" has the meaning ascribed in Section l.148-3(b) of the Regulations and 
generally means the excess as of any date of the future value of all receipts on Nonpurpose 
Investments over the future value of all payments on Nonpurpose Investments, all as determined 
in accordance with Section 1.148-3 of the Regulations. 

"Rebate Analyst" means a Person that is (i) qualified and experienced in the calculation 
of rebate payments under Section 148 of the Code and in compliance with the arbitrage rebate 
Regulations promulgated under the Code, (ii) chosen by the Borrower and (iii) engaged for the 
purpose of determining the amount of required deposits, if any to the Rebate Fund. 

"Rebate Fund" means the Rebate Fund created in Section 4.01 hereof. 

"Redemption Date" means any date upon which Bonds are to be redeemed pursuant to 
this Indenture. 

"Register" means the books kept and maintained by the Trustee for registration and 
transfer of Bonds pursuant to Section 2.06 hereof. 

"Regular Record Date" means, with respect to any Bond, the close of business on the 5th 
day of the calendar month next preceding each Interest Payment Date, whether or not such date is 
a Business Day. 

"Regulations" means the applicable proposed, temporary or final Treasury Regulations 
promulgated under the Code or, to the extent applicable to the Code, under the Internal Revenue 
Code of 1954, as such regulations may be amended or supplemented from time to time. 

"Regulatory Agreement" means the Agreement as to Restrictive Covenants, dated as of 
even date with this Indenture, by and among the Issuer, the Trustee and the Borrower, as amended 
or supplemented from time to time. 

"Remarketing Agent" means [], or any successor as Remarketing Agent designated in 
accordance with Section 5.16. 

"Remarketing Agent's Fee" means the fee of the Remarketing Agent for its remarketing 
services. 
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"Remarketing Agreement" means the Remarketing Agreement, dated as of the date 
hereof, by and between the Borrower and the Remarketing Agent, as amended, supplemented or 
restated from time to time, or any agreement entered into in substitution therefor. 

"Remarketing Expenses" means the costs and expenses incurred by the Trustee and its 
counsel, the Remarketing Agent and its counsel, the Issuer and its counsel, and Bond Counsel in 
connection with the remarketing of the Bonds, including bond printing and registration costs, costs 
of funds advanced by the Remarketing Agent, registration and filing fees, the costs of any 
verification report, Cash Flow Projections, rating agency fees and other costs and expenses 
incurred in connection with or properly attributable to the remarketing of Bonds as certified to the 
Trustee by the Remarketing Agent in writing. 

"Remarketing Notice Parties" means the Borrower, the Issuer, the Trustee, the 
Remarketing Agent, the Investor Limited Partner and the Lender. 

"Remarketing Period" means the period beginning on a Mandatory Tender Date and 
ending on the last day of the term for which Bonds are remarketed pursuant to Section 3.07 or the 
final Maturity Date of the Bonds, as applicable. 

"Remarketing Proceeds Account" means the Remarketing Proceeds Account of the Bond 
Fund created in Section 4.01 hereof. 

"Remarketing Rate" means the interest rate or rates established pursuant to 
Section 2.02(c) and borne by the Bonds then Outstanding from and including each Mandatory 
Tender Date to, but not including, the next succeeding Mandatory Tender Date or the final 
Maturity Date of the Bonds, as applicable. 

"Reserved Rights" of the Issuer means (a) all of the Issuer's right, title and interest in and 
to all reimbursement, costs, expenses and indemnification; (b) the right of the Issuer to amounts 
payable to it pursuant to Section 4.4 of the Loan Agreement, including the Issuer's Fees; (c) all 
rights of the Issuer to receive any Rebate Amount; ( d) all rights of the Issuer to receive notices, 
reports or other information, and to make determinations and grant approvals or consent hereunder 
and under the other Financing Documents; (e) all rights of the Issuer of access to the Project and 
documents related thereto and to specifically enforce the representations, warranties, covenants 
and agreements of the Borrower set forth in the Borrower's Tax Certificate and in the Regulatory 
Agreement; (f) any and all rights, remedies and limitations ofliability of the Issuer set forth in this 
Indenture, the Loan Agreement, the Regulatory Agreement, the Bond Mortgage or the Note, as 
applicable, regarding (1) the negotiability, registration and transfer of the Bonds, (2) the loss or 
destruction of the Bonds, (3) the limited liability of the Issuer as provided in the Act, this Indenture, 
the Loan Agreement, the Regulatory Agreement, the Bond Mortgage or the Note, (4) the 
maintenance of insurance by the Borrower, (5) no liability of the Issuer to third parties, and (6) no 
warranties of suitability or merchantability by the Issuer; (g) all rights of the Issuer in connection 
with any amendment to or modification of this Indenture, the Loan Agreement, the Regulatory 
Agreement, the Bond Mortgage and the Note (but, as to the Bond Mortgage, only to the extent of 
the Issuer's Unassigned Rights, as defined therein), and (h) any and all limitations of the Issuer's 
liability and the Issuer's disclaimers of warranties set forth in this Indenture, the Regulatory 
Agreement or the Loan Agreement, and the Issuer's right to inspect and audit the books, records 
and permits of the Borrower and the Project. 
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"Revenues" means (a) the Loan Payments, (b) the Collateral Payments, (c) all other 
money received or to be received by the Trustee in respect of repayment of the Loan, including 
without limitation, all money and investments in the Bond Fund, ( d) any money and investments 
in the Project Fund and the Collateral Fund, and ( e) all income and profit from the investment of 
the foregoing money. The term "Revenues" does not include any money or investments in the 
Rebate Fund. 

"S&P" means S&P Global Ratings, a division of Standard & Poor's Financial Services 
LLC, and its successors and assigns, or if it shall for any reason no longer perform the functions 
of a securities rating agency, then any other nationally recognized rating agency designated by the 
Borrower and acceptable to the Trustee and the Remarketing Agent. 

"Special Funds" means, collectively, the Bond Fund, the Project Fund and the Collateral 
Fund, and any accounts therein, all as created in this Indenture. 

"Special Record Date" means, with respect to any Bond, the date established by the 
Trustee in connection with the payment of overdue interest or principal on that Bond. 

"State" means the State of South Carolina. 

"Supplemental Indenture" means any indenture supplemental to this Indenture entered 
into between the Issuer and the Trustee in accordance with Article VII hereof. 

"Surplus Cash" has the meaning specified in the HUD Regulatory Agreement. 

"Tax Certificate" means the Arbitrage and Tax Regulatory Agreement of the Issuer and 
the Borrower. 

"Trust Estate" means the property rights, money, securities and other amounts pledged 
and assigned to the Trustee hereunder pursuant to the Granting Clauses hereof. 

"Trustee" means [Trustee], until a successor Trustee shall have become such pursuant to 
the applicable provisions of this Indenture, and thereafter, "Trustee" shall mean the successor 
Trustee. 

"Undelivered Bond" means any Bond that is required under this Indenture to be delivered 
to the Remarketing Agent or the Trustee for purchase or redemption on a Mandatory Tender Date 
or Redemption Date but that has not been received on the date such Bond is required to be so 
delivered. 

"Underwriter" means Raymond James & Associates, Incorporated. 

"Underwriter Advance" means funds in the amount of$[] provided from the Underwriter 
and not from proceeds of the Bonds, which is to be deposited with the Trustee on the Closing Date 
as provided in Section 4.02(b). 

Section 1.02. Interpretation. Any reference herein to the Issuer or to any member or 
officer of either includes entities or officials succeeding to their respective functions, duties or 

PPAB 6232936vl 18 



responsibilities pursuant to or by operation of law or lawfully performing their functions. Any 
reference to a section or provision of the Constitution of the State or the Act, or to a section, 
provision or chapter of the laws of the State, or to any statute of the United States of America, 
includes that section, provision or chapter as amended, modified, revised, supplemented or 
superseded from time to time; provided that no amendment, modification, revision, supplement or 
superseding section, provision or chapter shall be applicable solely by reason of this paragraph, if 
it constitutes in any way an impairment of the rights or obligations of the Issuer, the Holders, the 
Trustee or the Borrower under the Bond Resolution, the Bonds, the Financing Documents or any 
other instrument or document entered into in connection with any of the foregoing, including 
without limitation, any alteration of the obligation to pay Bond Service Charges in the amount and 
manner, at the times, and from the sources provided in the Bond Resolution and this Indenture, 
except as permitted herein. 

Unless the context indicates otherwise, words importing the singular number include the 
plural number, and vice versa. The terms "hereof," "hereby," "herein," "hereto," "hereunder," 
"hereinafter" and similar terms refer to this Indenture; and the term "hereafter" means after, and 
the term "heretofore" means before, the date of this Indenture. Words of any gender include the 
correlative words of the other genders, unless the sense indicates otherwise. 

Section 1.03. Captions and Headings. The captions and headings in this Indenture 
are solely for convenience of reference and in no way define, limit or describe the scope or intent 
of any Articles, Sections, subsections, paragraphs, subparagraphs or clauses hereof. 

Section 1.04. Content of Certificates and Opinions. Every certificate or opinion 
provided for in this Indenture with respect to compliance with any provision hereof made or given 
by an Authorized Official of the Issuer or Authorized Borrower Representative may be based, 
insofar as it relates to legal or accounting matters, upon a certificate or opinion or representation 
given by counsel or an accountant, unless such Authorized Official of the Issuer or Authorized 
Borrower Representative knows, or in the exercise of reasonable care should have known, that the 
certificate, opinion or representation with respect to the matters upon which such certificate or 
statement is based is erroneous. Any such certificate or opinion made or given by counsel or an 
accountant may be based, insofar as it relates to factual matters with respect to which information 
is in the possession of the Issuer or the Borrower, as applicable, upon a certificate or opinion of or 
representation by an Authorized Official of the Issuer or Authorized Borrower Representative, 
unless such counsel or accountant knows, or in the exercise of reasonable care should have known, 
that the certificate or opinion or representation with respect to the matters upon which such 
certificate, opinion or representation is based is erroneous. The same Authorized Official of the 
Issuer or Authorized Borrower Representative, or the same counsel or accountant, as the case may 
be, need not certify to all of the matters required to be certified under any provision of this 
Indenture, but different officers, counsel or accountants may certify to different matters. 

(End of Article I) 

PPAB 6232936vl 19 



Section 2.01. 

ARTICLE II 
AUTHORIZATION AND TERMS OF BONDS 

Authorization and General Terms of Bonds. 

(a) Issuance of Bonds. It is determined to be necessary to, and the Issuer shall, issue, 
sell and deliver bonds in the aggregate principal amount of$[PAR] for the purpose of making the 
Loan to finance the acquisition, renovation, and equipping of the Project, and no bonds may be 
issued under the provisions of this Indenture except in accordance with this Article. No additional 
bonds may be issued under this Indenture. 

(b) General Terms. The Bonds shall be designated "Housing Authority of the City of 
Spartanburg, South Carolina Multifamily Housing Revenue Bonds (Hickory Heights and Oakland 
Apartments Project) Series 2021" shall be in substantially the form as set forth in Exhibit A to this 
Indenture; shall be numbered consecutively from R-1 upwards, shall be in Authorized 
Denominations; and shall be dated the Closing Date. 

( c) Regjstered Form. All Bonds, unless a Supplemental Indenture shall have been 
executed and delivered pursuant to Article VII hereof, shall be in fully registered form, and the 
Holder of a Bond shall be regarded as the absolute owner thereof for all purposes of this Indenture. 

( d) Further Details. The Bonds shall be negotiable instruments in accordance with the 
Act, and shall express the purpose for which they are issued and any other statements or legends 
which may be required by law. Each Bond shall be of a single maturity, unless the Trustee shall 
approve the authentication and delivery of a Bond of more than one maturity. 

Section 2.02. Maturity and Interest. 

(a) General. The Bonds shall bear interest on the principal amount Outstanding from 
the most recent date to which interest has been paid or duly provided for or, if no interest has been 
paid or provided for, from the Closing Date, payable on each Interest Payment Date. The Bonds 
shall bear interest at the Interest Rate as more specifically set forth hereinafter. Interest on the 
Bonds shall be calculated on the basis of a 360-day year consisting of twelve 30-day months. The 
Bonds shall mature on the Maturity Date, subject to prior redemption as set forth in Section 3.01 
hereof and subject to Mandatory Tender for purchase or mandatory redemption as set forth in 
Section 3.05 and Section 3.07 hereof. 

(b) Initial Interest Rate. From the Closing Date until the Initial Mandatory Tender 
Date, the interest rate on the Bonds shall be[]%. On the Initial Mandatory Tender Date, the Bonds 
shall be subject to Mandatory Tender or mandatory redemption pursuant to Section 3.05 hereof. 
If sufficient funds are not available to pay the purchase price on the Bonds on the Initial Mandatory 
Tender Date, the Bonds shall be redeemed in accordance with the provisions of Section 3.07. 

( c) Establishment of Remarketing Rate. The Remarketing Agent shall establish the 
interest rate on the Bonds Outstanding for each Remarketing Period at the Remarketing Rate in 
accordance with this Section 2.02. Not less than ten (10) days preceding each Mandatory Tender 
Date, the Remarketing Agent, taking into consideration prevailing market conditions, shall, using 
its best professional judgment, determine the minimum rate( s) of interest which, if borne by the 
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Bonds then Outstanding for the Remarketing Period specified by the Remarketing Agent at the 
direction of the Borrower as provided in Section 3.07 hereof, would enable the Bonds to be 
remarketed at a price equal to I 00% of the principal amount thereof The rate of interest 
determined in accordance with the previous sentence shall be the Remarketing Rate for the 
specified Remarketing Period; provided that if the rate of interest so determined for such period 
would exceed the Maximum Interest Rate, the Bonds Outstanding shall be remarketed for the 
longest Remarketing Period for which the minimum rate of interest that would enable such Bonds 
to be remarketed at a price equal to 100% of the principal amount thereof would not exceed the 
Maximum Interest Rate. Notwithstanding the foregoing, if the rate of interest so determined for 
any Remarketing Period would exceed the Maximum Interest Rate, the Bonds Outstanding shall 
not be remarketed, and shall be subject to mandatory redemption in accordance with Section 3.05 
hereof. 

(d) Notice ofRemarketing Rate. The Remarketing Agent shall, upon determination of 
the Remarketing Rate and Remarketing Period, immediately (and in no event later than the 
Business Day following the day on which the Remarketing Agent makes its determination of the 
Remarketing Rate and the Remarketing Period) give notice of its determination by telephone or 
telecopy, promptly confirmed in writing, to the Trustee, the Issuer and the Borrower. The 
Remarketing Rate and the Remarketing Period shall be conclusive and binding upon the Trustee, 
the Issuer, the Borrower and the Holders for the purposes of this Indenture. 

Section 2.03. Execution and Authentication of Bonds. Unless otherwise provided 
in the applicable Bond Resolution or Supplemental Indenture, each Bond shall be signed by the 
Chief Executive Officer of the Issuer and attested by the Secretary of the Issuer in their official 
capacities (provided that any or all of those signatures may be facsimiles). In case any officer 
whose signature or a facsimile of whose signature shall appear on any Bond shall cease to be that 
officer before the issuance of the Bond, such signature or the facsimile thereof nevertheless shall 
be valid and sufficient for all purposes, the same as if he or she had remained in office until that 
time. Any Bond may be executed on behalf of the Issuer by an officer who, on the date of 
execution is the proper officer, although on the date of the Bond that person was not the proper 
officer. 

No Bond shall be valid or become obligatory for any purpose or shall be entitled to any 
security or benefit under this Indenture unless and until a certificate of authentication, substantially 
in the form set forth in Exhibit A to this Indenture, has been signed by the Trustee. The 
authentication by the Trustee upon any Bond shall be conclusive evidence that the Bond so 
authenticated has been duly authenticated and delivered hereunder and is entitled to the security 
and benefit of this Indenture. The certificate of the Trustee may be executed by any person 
authorized by the Trustee, but it shall not be necessary that the same authorized person sign the 
certificates of authentication on all of the Bonds. 

Section 2.04. Source of Payment of Bonds. The Bonds are not and never shall 
become general obligations of the Issuer, but to the extent provided in and except as otherwise 
permitted by this Indenture, the Bonds shall be special limited obligations of the Issuer and the 
Bond Service Charges thereon shall be payable equally and ratably solely from and secured solely 
by the Trust Estate. 
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NOTWITHSTANDING ANYTHING HEREIN CONTAINED TO THE 
CONTRARY, ANY OBLIGATION WHICH THE ISSUER MAY INCUR UNDER THIS 
INDENTURE OR UNDER ANY INSTRUMENT EXECUTED IN CONNECTION 
HEREWITH WHICH SHALL ENTAIL THE EXPENDITURE OF MONEY SHALL NOT 
BE A GENERAL OBLIGATION OF THE ISSUER BUT SHALL BE A SPECIAL 
LIMITED OBLIGATION PAYABLE SOLELY FROM THE TRUST ESTATE. THE 
BONDS SHALL CONSTITUTE A VALID CLAIM OF THE RESPECTIVE HOLDERS 
THEREOF AGAINST THE TRUST ESTATE, WHICH IS PLEDGED TO SECURE THE 
PAYMENT OF THE BOND SERVICE CHARGES AND WHICH SHALL BE UTILIZED 
FOR NO OTHER PURPOSE, EXCEPT AS EXPRESSLY AUfHORIZED IN THIS 
INDENTURE. THE BONDS, TOGETHER WITH INTEREST THEREON, SHALL BE 
LIMITED OBLIGATIONS OF THE ISSUER GIVING RISE TO NO CHARGE AGAINST 
THE ISSUER'S GENERAL CREDIT AND PAY ABLE SOLELY FROM, AND 
CONSTITUTE CLAIMS OF THE HOLDERS THEREOF AGAINST ONLY, THE TRUST 
ESTATE. THE BOND SERVICE CHARGES SHALL NOT BE DEEMED TO 
CONSTITUTE DEBT OF THE ISSUER (EXCEPT TO THE EXTENT OF THE TRUST 
ESTATE). THE BONDS ARE NOT AND DO NOT CREATE OR CONSTITUTE IN ANY 
WAY AN OBLIGATION, A DEBT OR A LIABILITY OF THE STATE OF SOUTH 
CAROLINA OR ANY POLITICAL SUBDIVISION THEREOF, OR CREATE OR 
CONSTITUTE A PLEDGE, GIVING OR LENDING OF THE FAITH, CREDIT, OR 
TAXING POWER OF THE STATE OR ANY POLITICAL SUBDIVISION THEREOF. 
THE ISSUER HAS NOT AXING POWER. 

No agreement or obligation contained herein shall be deemed to be an agreement or 
obligation of any governing board member, director, officer, agent or employee of the Issuer in his 
or her individual capacity, and no member of the governing board of the Issuer nor any officer 
executing any Bond shall be liable personally on such Bond or be subject to any personal liability 
or accountability by reason of the issuance thereof. No governing board member, director, officer, 
agent or employee of the Issuer shall incur any personal liability with respect to any other action 
taken by him or her pursuant to this Indenture. 

Section 2.05. Payment and Ownership of Bonds. Bond Service Charges shall be 
payable in lawful money of the United States of America without deduction for the services of the 
Trustee. Subject to the provisions of Sections 2.09 and 2.10 of this Indenture, (a) the principal of 
any Bond shall be payable when due to a Holder upon presentation and surrender of such Bond at 
the Designated Office of the Trustee or at the office designated by the Trustee, and (b) interest on 
any Bond shall be paid on each Interest Payment Date by check or draft which the Trustee shall 
cause to be mailed on that date to the Person in whose name the Bond ( or one or more Predecessor 
Bonds) is registered at the close of business on the Regular Record Date applicable to that Interest 
Payment Date on the Register at the address appearing therein. 

If and to the extent, however, that the Issuer shall fail to make payment or provision for 
payment of interest on any Bond on any Interest Payment Date, that interest shall cease to be 
payable to the Person who was the Holder of that Bond ( or of one or more Predecessor Bonds) as 
of the applicable Regular Record Date. In that event, except as provided below in this Section, 
when money becomes available for payment of the interest, (a) the Trustee shall, pursuant to 
Section 6.06( d), establish a Special Record Date for the payment of that interest which shall be not 
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more than 15 nor fewer than 10 days prior to the date of the proposed payment, and (b) the Trustee 
shall cause notice of the proposed payment and of the Special Record Date to be mailed by first
class mail, postage prepaid, to each Holder at its address as it appears on the Register not fewer 
than ten (10) days prior to the Special Record Date and, thereafter, the interest shall be payable to 
the Persons who are the Holders of the Bonds (or their respective Predecessor Bonds) at the close 
of business on the Special Record Date. 

Subject to the foregoing, each Bond delivered under this Indenture upon transfer thereof, 
or in exchange for or in replacement of any other Bond, shall carry the rights to interest accrued 
and unpaid, and to accrue on that Bond, or which were carried by that Bond. 

Except as provided in this Section and the first paragraph of Section 2.07 hereof, (a) the 
Holder of any Bond shall be deemed and regarded as the absolute owner thereof for all purposes 
of this Indenture, (b) payment of or on account of the Bond Service Charges on any Bond shall be 
made only to or upon the order of that Holder or its duly authorized attorney in the manner 
permitted by this Indenture, and ( c) neither the Issuer nor the Trustee shall, to the extent permitted 
by law, be affected by notice to the contrary. All of those payments shall be valid and effective to 
satisfy and discharge the liability upon that Bond, including without limitation, the interest thereon, 
to the extent of the amount or amounts so paid. 

Section 2.06. Registration and Transfer of Bonds. So long as any of the Bonds 
remain Outstanding, the registration and transfer of Bonds, as provided in this Indenture, will be 
maintained and kept at the Designated Office of the Trustee. 

Subject to the provisions set forth above and in Section 2.09 hereof, any Bond may be 
transferred upon the Register, upon presentation and surrender thereof at the Designated Office of 
the Trustee, together with an assignment duly executed by the Holder or its duly authorized 
attorney in any form which shall be satisfactory to the Trustee. Upon transfer of any Bond and on 
request of the Trustee, the Issuer shall execute in the name of the transferee, and the Trustee shall 
authenticate and deliver, a new Bond or Bonds, of any Authorized Denomination or 
Denominations, in an aggregate principal amount equal to the unmatured and unredeemed 
principal amount of, and bearing interest at the same rate and maturing on the same date or dates 
as, the Bonds presented and surrendered for transfer. 

In all cases in which Bonds shall be transferred hereunder, the Issuer shall execute, and the 
Trustee shall authenticate and deliver, Bonds in accordance with the provisions of this Indenture. 
The transfer shall be made without charge; provided, that the Issuer and the Trustee may make a 
charge for every exchange or transfer of Bonds sufficient to reimburse them for any tax or excise 
required to be paid with respect to the transfer. The charge shall be paid before a new Bond is 
delivered. 

All Bonds issued upon any transfer of Bonds shall be the valid obligations of the Issuer, 
evidencing the same debt, and entitled to the same benefits under this Indenture, as the Bonds 
surrendered upon transfer. 

Section 2.07. Mutilated, Lost, Wrongfully Taken or Destroyed Bonds. If any 
Bond is mutilated, lost, wrongfully taken or destroyed, in the absence of written notice to the Issuer 
or the Trustee that a lost, wrongfully taken or destroyed Bond has been acquired by a bona fide 
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purchaser, the Issuer shall execute, and the Trustee shall authenticate and deliver, a new Bond of 
like date, maturity and denomination as the Bond mutilated, lost, wrongfully taken or destroyed; 
provided, that (a) in the case of any mutilated Bond, the mutilated Bond first shall be surrendered 
to the Trustee, and (b) in the case of any lost, wrongfully taken or destroyed Bond, there first shall 
be furnished to the Trustee evidence of the loss, wrongful taking or destruction satisfactory to the 
Trustee, together with indemnity satisfactory to the Authorized Borrower Representative, the 
Trustee and the Authorized Official. 

If any lost, wrongfully taken or destroyed Bond shall have matured, instead of issuing a 
new Bond, the Issuer may direct the Trustee to pay that Bond without surrender thereof upon the 
furnishing of satisfactory evidence and indemnity as in the case of issuance of a new Bond. The 
Issuer and the Trustee may charge the Holder of a mutilated, lost, wrongfully taken or destroyed 
Bond their reasonable fees and expenses in connection with their actions pursuant to this Section. 

Every new Bond issued pursuant to this Section by reason of any Bond being mutilated, 
lost, wrongfully taken or destroyed (a) shall constitute, to the extent of the Outstanding principal 
amount of the Bond lost, mutilated, taken or destroyed, an additional contractual obligation of the 
Issuer, regardless of whether the mutilated, lost, wrongfully taken or destroyed Bond shall be 
enforceable at any time by anyone and (b) shall be entitled to all of the benefits of this Indenture 
equally and proportionately with any and all other Bonds issued and Outstanding hereunder. 

All Bonds shall be held and owned on the express condition that the foregoing provisions 
. of this Section are exclusive with respect to the replacement or payment of mutilated, lost, 

wrongfully taken or destroyed Bonds and, to the extent permitted by law, shall preclude any and 
all other rights and remedies with respect to the replacement or payment of negotiable instruments 
or other investment securities without their surrender, notwithstanding any law or statute to the 
contrary now existing or enacted hereafter. 

Section 2.08. Cancellation of Bonds. Any Bond surrendered pursuant to this Article 
for the purpose of payment or retirement or for exchange, replacement or transfer shall be cancelled 
upon presentation and surrender thereof to the Trustee. 

Notwithstanding any provision of this Indenture to the contrary, the Issuer, or the Borrower 
on behalf of the Issuer, may deliver at any time to the Trustee for cancellation any Bonds 
previously authenticated and delivered hereunder, which the Issuer or the Borrower may have 
acquired in any manner whatsoever. All Bonds so delivered shall be cancelled promptly by the 
Trustee. Certification of the surrender and cancellation shall be made to the Issuer by the Trustee 
upon the request of the Issuer. Unless otherwise directed by the Issuer, cancelled Bonds shall be 
retained and stored by the Trustee for a period of four years after their cancellation. Those 
cancelled Bonds shall be destroyed by the Trustee by shredding or incineration at that time or at 
any earlier time directed by the Issuer. The Trustee shall provide certificates describing the 
destruction of cancelled Bonds to the Issuer. 

Section 2.09. Special Agreement with Ho.lders. Notwithstanding any provision of 
this Indenture or of any Bond to the contrary, with the approval of the Borrower, the Trustee may 
enter into an agreement with any Holder providing for making all payments to that Holder of 
principal of and interest on that Bond or any part thereof ( other than any payment of the entire 
unpaid principal amount thereof) at a place and in a manner other than as provided in this Indenture 
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and in the Bond, without presentation or surrender of the Bond, upon any conditions which shall 
be satisfactory to the Trustee and the Borrower; provided, that payment in any event shall be made 
to the Person in whose name a Bond shall be registered on the Register, with respect to payment 
of principal, on the date such principal is due, and, with respect to the payment of interest, as of 
the applicable Regular Record Date or Special Record Date, as the case may be. 

The Trustee will furnish a copy of each of those agreements, certified to be correct by an 
officer of the Trustee, to the Issuer and the Borrower. Any payment of principal or interest 
pursuant to such an agreement shall constitute payment thereof pursuant to, and for all purposes 
of, this Indenture. 

Section 2.10. Book Entry System. Notwithstanding any provision of this Indenture 
to the contrary, the Bonds issued hereunder shall be initially issued in a Book Entry System, 
registered in the name of a Depository or its nominee as registered owner of the Bonds, and held 
in the custody of that Depository. Unless otherwise requested by a Depository, a single certificate 
will be issued and delivered to the Depository for each maturity of Bonds. Beneficial Owners of 
Bonds in a Book Entry System will not receive physical delivery of Bond certificates except as 
provided hereinafter. For so long as a Depository shall continue to serve as securities depository 
for the Bonds as provided herein, all transfers of Beneficial Ownership Interests will be made by 
book-entry only, and no investor or other party purchasing, selling or otherwise transferring 
Beneficial Ownership Interests of Bonds is to receive, hold or deliver any Bond certificate; 
provided; that, if a Depository fails or refuses to act as securities depository for the Bonds, the 
Issuer shall take the actions necessary to provide for the issuance of Bond certificates to the 
Holders of such Bonds. 

With respect to Bonds registered in the name of a Depository, the Issuer, the Borrower and 
the Trustee shall have no responsibility or obligation to any participant therein or to any Person on 
whose behalf any participant holds an interest in the Bonds. Without limiting the immediately 
preceding sentence, neither the Issuer, the Borrower nor the Trustee shall have any responsibility 
or obligation with respect to (a) the accuracy of the records of the Depository or any participant 
therein or any other Person, other than a registered owner of the Bonds, as shown on the Register, 
or any notice with respect to the Bonds or (b) the payment to any participant in the Depository or 
any other Person, other than a registered owner of the Bonds, as shown in the Register, of any 
amount with respect to principal of or interest on or purchase price of the Bonds. 

Replacement Bonds may be issued directly to Beneficial Owners of Bonds other than a 
Depository, or its nominee, but only in the event that (a) the Depository determines not to continue 
to act as securities depository for the Bonds (which determination shall become effective no less 
than 90 days after written notice to such effect to the Issuer and the Trustee); or (b) the Issuer has 
advised a Depository of its determination ( which determination is conclusive as to the Depository 
and Beneficial Owners of the Bonds) that the Depository is incapable of discharging its duties as 
securities depository for the Bonds; or (c) the Issuer has determined (which determination is 
conclusive as to the Depository and the Beneficial Owners of the Bonds) that the interests of the 
Beneficial Owners of the Bonds might be adversely affected if such book-entry only system of 
transfer is continued. Upon occurrence of any of the foregoing events, the Issuer and the Borrower 
shall use commercially reasonable efforts to attempt to locate another qualified securities 
depository. If the Issuer and the Borrower fail to locate another qualified securities depository to 
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replace the Depository, the Issuer and the Borrower, at the Borrower's expense, shall cause to be 
authenticated and delivered replacement Bonds, in certificate form, to the Beneficial Owners of 
the Bonds. In the event that the Issuer makes the determination noted in (b) or ( c) above (provided 
that the Issuer undertakes no obligation to make any investigation to determine the occurrence of 
any events that would permit the Issuer to make any such determination), and has made provisions 
to notify the Beneficial Owners of Bonds of such determination by mailing an appropriate notice 
to the Depository, the Issuer, and the Borrower shall cause to be issued replacement Bonds in 
certificate form to Beneficial Owners of the Bonds as shown on the records of the Depository 
provided to the Issuer. 

Upon the written consent of 100% of the Beneficial Owners of the Bonds, the Trustee shall 
withdraw the Bonds from any Depository and authenticate and deliver Bonds fully registered to 
the assignees of that Depository or its nominee. If the request for such withdrawal is not the result 
of any Issuer action or inaction, such withdrawal, authentication and delivery shall be at the cost 
and expense (including costs of printing, preparing and delivering such Bonds) of the persons 
requesting such withdrawal, authentication and delivery; otherwise such withdrawal, 
authentication and delivery shall be at the cost and expense of the Borrower. 

Whenever, during the term of the Bonds, the beneficial ownership thereof is determined 
by a book entry at a Depository, (a) the requirements in this Indenture of holding, delivering or 
transferring Bonds shall be deemed modified to require the appropriate Person or entity to meet 
the requirements of the Depository as to registering or transferring the book entry to produce the 
same effect and (b) delivery of the Bonds will be in accordance with arrangements among the 
Issuer, the Trustee and the Depository notwithstanding any provision of this Indenture to the 
contrary. 

The Trustee and the Issuer shall enter into any letter of representation with a Depository to 
implement the Book Entry System of Bond registration described above. 

Any provision of this Indenture to the contrary notwithstanding, so long as the Bonds are 
registered solely in the name of the Depository or its nominee, all payments with respect to 
principal of, premium, if any, and interest on, the Bonds and all notices with respect to the Bonds 
shall be made and given in accordance with the policies and procedures of the Depository. 

Section 2.11. Delivery of the Bonds. Upon the execution and delivery of this 
Indenture, and satisfaction of the conditions established by the Issuer in the Bond Resolution for 
delivery of the Bonds, the Issuer shall execute and the Trustee authenticate the definitive Bond(s) 
and deliver the definitive Bond(s) to the Depository, as further directed by the Underwriter. 

Prior to the delivery of any Bonds against payment therefor, the Trustee shall have received 
the following: 

(a) a certified copy of the Bond Resolution; 

(b) executed counterparts of this Indenture, the Loan Agreement, the Note, the Bond 
Mortgage, the Tax Certificate, the Regulatory Agreement, the Purchase Contract, the Continuing 
Disclosure Agreement, the Disbursement Agreement, and the Remarketing Agreement; 
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( c) one or more opinions of Bond Counsel to the effect that the Bonds have been duly 
and validly authorized, issued and delivered and constitute legal, valid and binding limited 
obligations of the Issuer and are entitled to the benefit and security of this Indenture, and that the 
interest payable on the Bonds is excludable from gross income for federal income tax purposes 
under existing law ( except with respect to interest on any Bond during any period while it is held 
by a "substantial user" of the Project or a "related person" to a "substantial user" within the 
meaning of Section 147(a) of the Code); 

( d) an Opinion of Counsel for the Borrower to the effect that the Borrower Documents 
have been duly authorized, executed and delivered by the Borrower and are legal, valid and binding 
agreements of the Borrower in accordance with their respective terms subject to customary 
qualifications and exceptions; 

(e) funds the Trustee is required to receive for deposit pursuant to Section 4.02 hereof; 

(f) a written request and authorization by the Issuer (acting through an Authorized 
Official) to the Trustee to authenticate and deliver the Bonds to the initial purchasers thereof upon 
payment to the Trustee, for the account of the Issuer, of the sum specified as the purchase price 
therefor in such request and authorization; and 

(g) any other documents or opinions which the Trustee, the Issuer or Bond Counsel 
may reasonably require, which requirement shall be deemed to be satisfied upon the delivery of 
the opinions of Bond Counsel described in Section 2.11 ( c ). 

(End of Article 11) 
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ARTICLE III 
REDEMPTION, MANDATORY TENDER AND REMARKETING OF BONDS 

Section 3.01. Redemption of Bonds. The Bonds are subject to redemption prior to 
the Maturity Date as follows: 

(a) Optional Redemption. The Bonds are subject to optional redemption, as a whole 
and not in part, by the Issuer at the written direction of the Borrower at any time on or after March 
1, 2018, at a redemption price equal to the principal amount of such Bonds, plus accrued interest 
to the applicable Redemption Date. Notwithstanding the foregoing, no optional redemption may 
occur until both of the following conditions have been met: (i) as certified in writing by the 
Borrower to the Trustee that the Project has been placed in service and (ii) fifty percent (50%) of 
the residential units in the Project are occupied. 

(b) Mandatory Redemption on Mandatory Tender Date. The Bonds may be subject to 
mandatory redemption, as a whole and not in part, on the Mandatory Tender Date, as further set 
forth in Section 3.05 and Section 3.07 hereof. 

( c) Special Mandatory Redemption Upon FHA Insurance Claim. The Bonds are 
subject to mandatory redemption in whole, on the earliest practicable day for which notice of 
redemption may be given upon receipt by the Trustee of written certification from the Lender of 
an occurrence of an event of default by the Borrower under the Mortgage Loan and commencement 
of an assignment of the Mortgage Loan by the Lender to HUD for an FHA Insurance claim. The 
Bonds shall be redeemed at a redemption price equal to 100% of the principal amount of such 
Bonds plus accrued interest to the applicable redemption date from funds on deposit in, or 
transferred from, the Bond Fund, the Collateral Fund, and the Project Fund. 

Section 3.02. Partial Redemption. The Bonds are subject to redemption in part in 
accordance with Section 3.0l(a). Ifless than all the Bonds of a particular stated maturity are to be 
redeemed pursuant to Section 3.01 (a), the particular Bonds to be redeemed shall be selected by the 
Trustee by lot or by such other method as the Trustee shall deem fair and appropriate and that may 
provide for the selection for redemption of portions of the principal of Bonds equal to an 
Authorized Denomination. 

Section 3.03. Notice of Redemption. Except for the notice of mandatory redemption 
conditioned upon certain events to be given in accordance with Section 3.06 hereof, notices of 
redemption shall be given as set forth in this Section 3.03. Unless waived by any Holder of Bonds 
to be redeemed, official notice of redemption shall be given by the Trustee on behalf of the Issuer 
by mailing a copy of an official redemption notice by first class mail, postage prepaid, to the Holder 
of each Bond to be redeemed, at the address of such Holder shown on the Register at the opening 
of business on the fifth day prior to such mailing, at least 30 days prior to the date fixed for 
redemption. A second notice of redemption shall be given, as soon as practicable, by first class 
mail to the Holder of each Bond which has been so called for redemption (in whole or in part) but 
has not been presented and surrendered to the Trustee within 30 days following the date fixed for 
redemption of that Bond. 

All official notices of redemption shall be dated and shall state: ( 1) the proposed 
Redemption Date, (2) the redemption price, (3) the identification by designation, letters, numbers 
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or other distinguishing marks and the principal amounts of the Bonds to be redeemed, (4) that on 
the Redemption Date the redemption price will become due and payable upon each such Bond or 
portion thereof called for redemption, and that interest thereon shall cease to accrue from and after 
said date, (5) the place where such Bonds are to be surrendered for payment of the redemption 
price, which place of payment shall be the Designated Office of the Trustee, and (6) that the notice 
of redemption is conditioned upon there being deposited with the Trustee on or prior to the date of 
redemption money sufficient to pay the redemption price of the Bonds to be redeemed and, in the 
case of any redemption premium on Bonds, that there be on deposit Eligible Funds sufficient to 
pay such redemption premium. 

Notices of redemption shall be revocable in the event that there is not on deposit with the 
Trustee prior to the proposed Redemption Date money sufficient to pay the redemption price of 
the Bonds to be redeemed or, in the case of any redemption premium on Bonds, there is not on 
deposit Eligible Funds sufficient to pay such redemption premium. 

Failure to receive notice by mailing or any defect in that notice regarding any Bond, 
however, shall not affect the validity of the proceedings for the redemption of any other Bond. 

Notice of any redemption hereunder with respect to Bonds held under a Book Entry System 
shall be given by the Trustee only to the Depository, or its nominee, as the Holder of such Bonds. 
Selection of Beneficial Ownership Interests in the Bonds called for redemption and notice of the 
redemption to the Beneficial Owners is the responsibility of the Depository and any failure of such 
Depository to notify the Beneficial Owners of any such notice and its contents or effect will not 
affect the validity of such notice of any proceedings for the redemption of such Bonds. 

Section 3.04. Payment of Redeemed Bonds. Notice having been mailed in the 
manner provided in Section 3.03 or 3.06 hereof, the Bonds and portions thereof called for 
redemption shall become due and payable on the Redemption Date, and upon presentation and 
surrender thereof at the place or places specified in that notice, shall be paid at the redemption 
price, including interest accrued to the Redemption Date. 

Upon the payment of the price of Bonds being redeemed or prepaid, each check or other 
transfer of funds issued for such purpose shall bear the CUSIP number identifying, by issue and 
maturity, the Bonds being redeemed or prepaid with the proceeds of such check or other transfer. 

If money for the redemption of all of the Bonds and portions thereof to be redeemed, 
together with interest accrued thereon to the Redemption Date, is held by the Trustee on the 
Redemption Date, so as to be available therefor on that date and if notice of redemption has been 
given as provided in Section 3.03 or Section 3.06 hereof, then from and after the Redemption Date 
those Bonds called for redemption shall cease to bear interest and no longer shall be considered to 
be Outstanding hereunder. 
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All money deposited in the Bond Fund and held by the Trustee for the redemption, purchase 
or prepayment of particular Bonds shall be held in trust for the account of the Holders thereof and 
shall be paid to them, respectively, upon presentation and surrender of those Bonds. 

Section 3.05. Mandatory Tender or Mandatory Redemption. 

(a) Purchase or Mandatory Redemption of Bonds on Mandatory Tender/Redemption 
Dates. All Outstanding Bonds shall be subject to Mandatory Tender or mandatory redemption in 
whole and not in part on each Mandatory Tender Date. The purchase price or redemption price 
for each such Bond shall be payable in lawful money of the United States of America by check or 
draft, shall equal 100% of the principal amount to be purchased and accrued interest, if any, to the 
Mandatory Tender Date, and shall be paid in full on the applicable Mandatory Tender Date. If, on 
any Mandatory Tender Date, (i) the Borrower has previously elected not to cause the remarketing 
of the Bonds, (ii) the conditions to remarketing set forth in Section 3.07 have not been met by the 
dates and times set forth therein, (iii) the proceeds of remarketing in the Remarketing Proceeds 
Account are insufficient to pay the principal amount of, plus accrued interest on, the Outstanding 
Bonds on the Mandatory Tender Date, or (iv) Remarketing Rate would exceed the Maximum 
Interest Rate, all of the Bonds will be mandatorily redeemed on the Mandatory Tender Date 
pursuant to Section 3.05(d). 

(b) Holding of Tendered Bonds. While tendered Bonds are in the custody of the 
Trustee pending purchase pursuant hereto, the tendering Holders thereof shall be deemed the 
owners thereof for all purposes, and interest accruing on tendered Bonds through the day preceding 
the applicable Mandatory Tender Date is to be paid as if such Bonds had not been tendered for 
purchase. 

(c) Effect of Prior Redemption. Notwithstanding anything herein to the contrary, any 
Bond tendered under this Section 3.05 will not be purchased if such Bond matures or is redeemed 
on or prior to the applicable Mandatory Tender Date. 

( d) Purchase or Mandatory Redemption of Tendered Bonds. The Trustee shall utilize 
amounts representing proceeds of remarketed Bonds on deposit in the Remarketing Proceeds 
Account to pay the principal amount, plus accrued interest, of Bonds tendered for purchase not 
later than 1:30 p.m. Local Time on the Mandatory Tender Date. In the event the Bonds must be 
redeemed on the Mandatory Tender Date in accordance with Section 3.07, the remarketing shall 
be canceled and the following sources of payment shall be used to redeem all Outstanding Bonds 
on the Mandatory Tender Date in the following order of priority: (i) amounts on deposit in the 
Collateral Fund, (ii) amounts on deposit in the Negative Arbitrage Account of the Bond Fund ( only 
to pay the accrued interest, if any, on the Bonds), (iii) amounts on deposit in the Project Fund, and 
(iv) any other Eligible Funds available or made available for such purpose at the direction of the 
Borrower. All Bonds redeemed from amounts other than proceeds of remarketed Bonds shall be 
redeemed and canceled in accordance with Section 3.08. 

( e) Undelivered Bonds. Bonds shall be deemed to have been tendered for purposes of 
this Section 3.05 whether or not the Holders shall have delivered such Undelivered Bonds to the 
Trustee, and subject to the right of the Holders of such Undelivered Bonds to receive the purchase 
price (or redemption price, as applicable) of such Bonds on the Mandatory Tender Date, such 
Undelivered Bonds shall be null and void. If such Undelivered Bonds are to be remarketed, the 
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Trustee shall authenticate and deliver new Bonds m replacement thereof pursuant to the 
remarketing of such Undelivered Bonds. 

Section 3.06. Notice of Mandatorv Tender or Mandatory Redemption. 

(a) Notice to Holders. Not less than 30 days preceding a Mandatory Tender Date, the 
Trustee shall give written notice of a mandatory tender or mandatory redemption on the Mandatory 
Tender Date to the Holders of the Bonds then Outstanding (with a copy to the Borrower, Investor 
Limited Partner, and the Remarketing Agent) by first class mail, postage prepaid, at their 
respective addresses appearing on the Register stating: 

(i) the Mandatory Tender Date and that (a) if certain conditions are met, all 
Outstanding Bonds are subject to Mandatory Tender for purchase on the Mandatory Tender 
Date, (b) all Outstanding Bonds must be tendered for purchase no later than 11 :00 a.m. 
Local Time on the Mandatory Tender Date and (c) Holders will not have the right to elect 
to retain their Bonds; 

(ii) that if, in the event that the conditions to remarketing set forth in 
Section 3.07(d) are not met by the respective dates set forth therein, or, if proceeds from 
the remarketing are insufficient to pay the principal amount of, plus accrued interest on, 
the Bonds on the Mandatory Tender Date, all of the Bonds will be mandatorily redeemed 
on the Mandatory Tender Date; 

(iii) the address of the Designated Office of the Trustee at which Holders should 
deliver their Bonds for purchase or redemption, as applicable, and the date of the required 
delivery; 

(iv) that all Outstanding Bonds will be purchased or redeemed, as applicable, on 
the Mandatory Tender Date at a price equal to the principal amount of the Outstanding 
Bonds plus interest accrued to the Mandatory Tender Date; and 

(v) any Bonds not tendered will nevertheless be deemed to have been tendered 
or redeemed, as applicable, and will cease to bear interest from and after the Mandatory 
Tender Date. 

(b) Second Notice. In the event that any Bond required to be delivered to the Trustee 
for payment of the purchase price or redemption price, as applicable, of such Bond shall not have 
been delivered to the Trustee within 30 days following a Mandatory Tender Date, the Trustee shall 
mail a second notice to the Holder of the Bond at its address as shown on the Register setting forth 
the requirements set forth in this Indenture for delivery of the Bond to the Trustee and stating that 
delivery of the Bond to the Trustee (or compliance with the provisions of this Indenture concerning 
payment of lost, stolen or destroyed Bonds) must be accomplished as a condition to payment of 
the purchase price or redemption price applicable to the Bond. 

(c) Failure to Give Notice. Neither failure to give or receive any notice described in 
this Section 3.06, nor the lack of timeliness of such notice or any defect in any notice (or in its 
content) shall affect the validity or sufficiency of any action required or provided for in this 
Section 3.06. 
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Section 3.07. Remarketing or Mandatory Redemption of Bonds. 

(a) Notice to Borrower. Investor Limited Partner and Remarketing Agent. No later 
than 11:00 a.m. Local Time on the seventy-fifth (75th) day prior to each Mandatory Tender Date, 
the Trustee shall give notice to the Borrower, fuvestor Limited Partner and the Remarketing Agent 
by telephone or telecopy, confirmed on the same day in writing to each party at its Notice Address, 
which states the aggregate principal amount of Bonds which are to be tendered or deemed to be 
tendered or redeemed pursuant to Section 3.05 hereof, which shall be all Outstanding Bonds. 

(b) Preliminary Conditions to Remarketing. No later 11 :00 a.m. Local Time on the 
thirtieth (30th

) day prior to the Mandatory Tender Date then in effect, the Borrower may give notice 
to the Remarketing Notice Parties by telephone or telecopy, confirmed on the same day in writing, 
that it elects to cause the Bonds to be remarketed. A remarketing of the Bonds shall be permitted 
only if the following conditions are satisfied no later than the time the foregoing election notice is 
given: 

(i) Notice by the Borrower to the Remarketing Agent of the Remarketing 
Period pursuant to Section 3 .10 of the Loan Agreement; 

(ii) Delivery to the Trustee and the Remarketing Agent of a preliminary Cash 
Flow Projection with respect to the proposed Remarketing Period; and 

(iii) The Issuer and the Borrower shall each have notified the Trustee in writing 
that it has approved as to form and substance any disclosure document or offering materials 
which, in the Opinion of Counsel to the Remarketing Agent, are necessary to be used in 
connection with the remarketing of the Outstanding Bonds. 

If the foregoing conditions are not satisfied by 11 :00 a.m. Local Time on the thirtieth (30th
) day 

prior to the Mandatory Tender Date then in effect, the Bonds shall be subject to mandatory 
redemption on the Mandatory Tender Date then in effect, and notice of such mandatory redemption 
shall be given in accordance with Section 3.03 hereof. 

(c) Remarketing. Not less than ten (10) days before each Mandatory Tender Date, the 
Remarketing Agent shall offer for sale and use its best efforts to sell the Bonds Outstanding on the 
Mandatory Tender Date at a price equal to 100% of the principal amount of such Bonds plus 
accrued but unpaid interest on such Bonds. No later than the Business Day following the day on 
which the Remarketing Agent makes its determination of the Remarketing Rate and the 
Remarketing Period, the Remarketing Agent shall give notice, by telephone or telecopy, promptly 
confirmed in writing, to the Remarketing Notice Parties specifying the principal amount of Bonds, 
if any, it has remarketed (including Bonds to be purchased by the Remarketing Agent on the 
Mandatory Tender Date for its own account), the Remarketing Rate(s) and the Remarketing Period 
applicable to the Bonds. 

The Remarketing Agent shall have the right to remarket the Bonds tendered pursuant to 
Section 3.05 hereof; provided, however, that no Bond shall be remarketed unless all of the 
Outstanding Bonds are remarketed and all such Bonds shall be remarketed at a price not less than 
an amount equal to 100% of the principal amount thereof plus accrued interest (if any). The 
Remarketing Agent shall have the right to purchase any Bond tendered or deemed tendered 
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pursuant to Section 3.05 hereof at the purchase price thereof, and thereafter sell such Bond. Any 
such purchase shall constitute a remarketing thereof. 

The Remarketing Agent shall not remarket any Bond to the Issuer, the Borrower, any 
guarantor of the Bonds or any person which is an "insider" of the Issuer, Borrower, or any such 
guarantor within the meaning of the Bankruptcy Code. 

(d) Final Conditions to Remarketing. If, not less than five (5) days preceding the 
Mandatory Tender Date: 

(i) the Remarketing Agent shall have notified the Trustee in writing of the 
remarketing of the Outstanding Bonds and that the proceeds from the remarketing 
(including proceeds of remarketing of Outstanding Bonds to be purchased by the 
Remarketing Agent on the Mandatory Tender Date for its own account) or other funds 
equal to the amount needed to purchase the remarketed Bonds on the Mandatory Tender 
Date are expected to be available to the Trustee on the Mandatory Tender Date for deposit 
into the Remarketing Proceeds Account; 

(ii) there shall be on deposit with the Trustee, from funds provided by or on 
behalf of the Borrower, an amount required to pay the Extension Payment and the estimated 
Remarketing Expenses; 

(iii) the Trustee shall have received written confirmation that the Rating Agency 
shall have received and approved a Cash Flow Projection based on the interest rate(s) to be 
in effect with respect to the Outstanding Bonds on and after the Mandatory Tender Date; 

(iv) the Trustee shall have received written notice from the Remarketing Agent 
that the Remarketing Agent has received a Confirmation of Rating from the Rating 
Agency; and 

(v) the Trustee shall have received an Opinion of Bond Counsel to the effect 
that the remarketing of the Bonds will not adversely affect the excludability of interest on 
the Bonds from gross income for federal income tax purposes; 

then the Trustee shall give notice, by telephone or telecopy, which notice shall be confirmed in 
writing, to the Remarketing Agent, the Borrower and Investor Limited Partner that (a) all 
conditions precedent to the remarketing of the Outstanding Bonds have been satisfied and (b) the 
sale and settlement of the Outstanding Bonds is expected to occur on the Mandatory Tender Date. 
Following the Trustee's notice, the Outstanding Bonds shall be sold to the purchasers identified 
by the Remarketing Agent for delivery and settlement on the Mandatory Tender Date, and the 
Trustee shall apply (i) the funds in the Remarketing Proceeds Account of the Bond Fund on the 
Mandatory Tender Date to payment of the purchase price of the Outstanding Bonds and (ii) the 
funds in the Expense Fund to the payment of Administrative Expenses during the Remarketing 
Period and the Remarketing Expenses. 

(e) Mandatory Redemption upon Failure to Satisfy Conditions to Remarketing. If, (1) 
not less than five (5) days preceding a Mandatory Tender Date, any condition set forth in paragraph 
(d) of this Section 3.07 has not been satisfied, or (2) by 11 :00 a.m. Local Time on the thirtieth 
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(30th) day prior to the Mandatory Tender Date then in effect, any condition set forth in paragraph 
(b) of this Section 3.07 has not been satisfied, or (3) by 11 :00 a.m. Local Time on the Mandatory 
Tender Date, proceeds from the remarketing of the Bonds are insufficient to pay the purchase price 
of all of the Bonds then Outstanding, all of the Bonds shall be subject to mandatory redemption 
on the Mandatory Tender Date then in effect. On such Mandatory Tender Date, all of the 
Outstanding Bonds shall be mandatorily redeemed from (i) amounts on deposit in the Collateral 
Fund, (ii) amounts on deposit in the Negative Arbitrage Account of the Bond Fund, (iii) amounts 
on deposit in the Project Fund, and (iv) any other Eligible Funds available or made available for 
such purpose at the direction of the Borrower. In accordance with Section 3.08, the Trustee shall 
immediately cancel all Bonds redeemed pursuant to this Section 3.07(e). 

(f) Remarketing Proceeds. No later than 11 :00 a.m. Local Time on each Mandatory 
Tender Date, the Remarketing Agent shall pay to the Trustee, in immediately available funds, the 
proceeds theretofore received by the Remarketing Agent from the remarketing of Bonds tendered 
for purchase on such Mandatory Tender Date. The proceeds from the remarketing of the Bonds 
shall be deposited in the Remarketing Proceeds Account of the Bond Fund, segregated from any 
funds of the Borrower and the Issuer, and shall in no case be considered to be or be assets of the 
Borrower or the Issuer. Funds representing remarketing proceeds received by the Remarketing 
Agent after 11:00 a.m. Local Time on each Mandatory Tender Date shall be paid to the Trustee as 
soon as practicable upon such receipt. 

(g) Delivery of Purchased Bonds. Not less than five (5) days before each Mandatory 
Tender Date, the Remarketing Agent, by telephonic advice, shall notify the Trustee of (i) the 
principal amount of Bonds to be sold by the Remarketing Agent pursuant to Section 3. 07 hereof 
and the purchase price, and, unless the Bonds are then in the Book Entry System, the names, 
addresses and social security numbers or other tax identification numbers of the proposed 
purchasers thereof and (ii) the principal amount of Bonds tendered for purchase on such 
Mandatory Tender Date which will not be sold by the Remarketing Agent pursuant to Section 3.07 
hereof. Such telephonic advice shall be confirmed by written notice delivered or electronically 
communicated at the same time as the telephonic advice. 

Bonds purchased by the Trustee on a Mandatory Tender Date that have been remarketed 
shall be delivered to the purchasers thereof as directed by the Remarketing Agent. Bonds delivered 
as provided in this Section shall be registered in the manner directed by the recipient thereof 

Section 3.08. Cancellation of Bonds. The Trustee shall immediately cancel Bonds if 
the tender price of the Bonds is paid from amounts other than proceeds derived from the 
remarketing of the Bonds. 

(End of Article III) 
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ARTICLE IV 
REVENUES AND FUNDS 

Section 4.01. Creation of Funds. There are hereby established with the Trustee the 
following funds and accounts to be held in trust and maintained by the Trustee under this Indenture: 

(a) the Bond Fund, and therein the Negative Arbitrage Account and the Remarketing 
Proceeds Account (but only at such times as money is to be deposited or held in such Accounts as 
provided in this Indenture); 

(b) the Project Fund; 

(c) the Costs of Issuance Fund; 

(d) the Collateral Fund; 

(e) the Rebate Fund; and 

(t) the Expense Fund. 

Each fund and account therein shall be maintained by the Trustee as a separate and distinct 
trust fund or account to be held, managed, invested, disbursed and administered as provided in this 
Indenture. All money deposited in the funds and accounts created hereunder shall be used solely 
for the purposes set forth in this Indenture. The Trustee shall keep and maintain adequate records 
pertaining to each fund and account, and all disbursements therefrom, in accordance with its 
general practices and procedures in effect from time to time. The Trustee may also terminate funds 
and accounts that are no longer needed. 

The Trustee shall, at the written direction of an Authorized Borrower Representative, and 
may, in its discretion, establish such additional accounts within any fund, and subaccounts within 
any of the accounts, as the Issuer or the Trustee may deem necessary or useful for the purpose of 
identifying more precisely the sources of payments into and disbursements from that fund and its 
accounts, or for the purpose of complying with the requirements of the Code, but the establishment 
of any such account or subaccount shall not alter or modify any of the requirements of this 
Indenture with respect to a deposit or use of money in the Special Funds or the Rebate Fund, or 
result in commingling of funds not permitted hereunder. 

Section 4.02. Allocation of Bond Proceeds and Other Deposits. 

(a) Allocation of Bond Proceeds. Proceeds of the Bonds in the amount of $[].00 shall 
be delivered to the Trustee on the Closing Date, which shall be allocated as follows: 

(i) $[PAR].O0 shall be deposited to the Project Fund; and 

(ii) $[].00 (constituting Underwriter Advance) shall be deposited to the 
Negative Arbitrage Account of the Bond Fund. 

(b) Allocation of Initial Borrower Deposit. On the Closing Date, the Trustee shall 
receive the Initial Borrower Deposit from or on behalf of the Borrower from money other than the 
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proceeds of the Bonds. The Trustee shall deposit the Initial Borrower Deposit into the Costs of 
Issuance Fund. 

Section 4.03. Bond Fund. On the Closing Date, there shall be deposited in the 
Negative Arbitrage Account of the Bond Fund the amount set forth in Section 4.02(a)(ii) hereof, 
which is an amount equal to the amount of interest payments on the Bonds from the Closing Date 
to the Initial Mandatory Tender Date. Any Extension Payment received by the Trustee in 
connection with a remarketing in accordance with Section 3.07 hereof shall also be deposited in 
the Negative Arbitrage Account. 

So long as there are any Outstanding Bonds, to the extent the Borrower has not received a 
credit against Loan Payments, all Loan Payments under the Loan Agreement shall be paid on or 
before each Bond Payment Date directly to the Trustee, and deposited in the Bond Fund, in at least 
the amount necessary to pay the Bond Service Charges due on the Bonds on such Bond Payment 
Date. 

The Bond Fund ( and accounts therein for which provision is made in this Indenture) and 
the money and Eligible Investments therein shall be used solely and exclusively for the payment 
of Bond Service Charges as they become due. 

Bond Service Charges shall be payable, as they become due, in the following order (1) 
from money on deposit in the Negative Arbitrage Account of the Bond Fund (but only to pay the 
interest portion of any Bond Service Charges) (2) from the money on deposit in the Bond Fund, 
other than the Negative Arbitrage Account thereof, (3) from money on deposit in the Collateral 
Fund and transferred as necessary to the Bond Fund, (4) from money on deposit in the Project 
Fund and transferred as necessary to the Bond Fund, and (5) from money on deposit in the Negative 
Arbitrage Account of the Bond Fund (to pay all Bond Service Charges). 

Section 4.04. Project Fund. Money in the Project Fund shall be disbursed in 
accordance with the provisions of Section 3.6 of the Loan Agreement and this Section 4.04. 

Upon the deposit of Collateral Payments in the Collateral Fund as provided in Section 4.06 
hereof, and subject to the provisions of this Section 4.04, the Trustee may disburse the Bond 
proceeds on deposit in the Project Fund to or at the direction of the Lender, for use by the Borrower 
to pay costs of the Project in accordance with Section 3.6 of the Loan Agreement. 

To the extent money is not otherwise available to the Trustee, including money on deposit 
in the Bond Fund or the Collateral Fund, the Trustee shall transfer from the Project Fund to the 
Bond Fund sufficient money to pay Bond Service Charges, if any, on each Bond Payment Date 
without further written direction. 

Notwithstanding any provision of the Loan Agreement or the Disbursement Agreement or 
any other provision of this Indenture to the contrary, the Trustee shall not disburse money from 
the Project Fund, other than to pay Bond Service Charges on the Bonds, unless and until Collateral 
Payments or other Eligible Funds in an amount equal to or greater than the requested disbursement 
amount have been deposited in the Collateral Fund. Prior to making any disbursement ( except to 
pay Bond Service Charges), the Trustee shall determine that the aggregate amount that will be held 
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in (a) the Collateral Fund and (b) the Project Fund, after the anticipated disbursement, is at least 
equal to the then-Outstanding principal amount of the Bonds. 

On the earlier of the Maturity Date or any Mandatory Tender Date with respect to which 
the Bonds are not remarketed, the Trustee shall transfer any amounts then on deposit in the Project 
Fund into the Bond Fund to pay Bond Service Charges on the Bonds. The Trustee shall have no 
liability for any losses incurred in connection with Eligible Investments. 

Upon the occurrence and continuance of an Event of Default hereunder because of which 
the principal amount of the Bonds has been declared to be due and immediately payable pursuant 
to Section 6.03 hereof, any money remaining in the Project Fund shall be promptly transferred by 
the Trustee to the Bond Fund. 

Any money in the Project Fund remaining after the Completion Date and payment, or 
provision for payment, in full of the costs of the Project set forth in Section 3.6 of the Loan 
Agreement, at the direction of the Authorized Borrower Representative, promptly shall be paid 
into the Bond Fund and used to redeem Bonds on the earliest date on which such Bonds are subject 
to optional redemption, as set forth in Section 3.0l(a) hereof. 

Section 4.05. Costs of Issuance Fund. Amounts on deposit in the Costs of Issuance 
Fund shall be used by the Trustee to pay Costs of Issuance as directed by the Borrower and 
approved by the Investor Limited Partner. Any amounts remaining on deposit in the Costs of 
Issuance Fund 30 days after the Closing Date shall be returned to or disbursed at the direction of 
the Borrower. 

Section 4.06. Collateral Fund. 

(a) The Trustee shall deposit in the Collateral Fund all Collateral Payments received 
pursuant to the Disbursement Agreement and Section 4.2 of the Loan Agreement and any other 
Eligible Funds received by the Trustee for deposit into the Collateral Fund. Section 4.2 of the 
Loan Agreement requires the Borrower to cause the Lender, pursuant to the terms of the 
Disbursement Agreement, to make Collateral Payments to the Trustee for deposit into the 
Collateral Fund in a principal amount equal to, and as a prerequisite to the disbursement of, an 
equal amount of Bond proceeds on deposit in the Project Fund to be disbursed by the Trustee for 
the costs of the Project described in Section 3.6 of the Loan Agreement. 

(b) Each portion of Collateral Payments deposited into the Collateral Fund shall be 
promptly invested in its entirety by the Trustee, solely and exclusively, in Eligible Investments, as 
directed by an Authorized Borrower Representative pursuant to Section 4.10 hereof. Each deposit 
into the Collateral Fund shall constitute an irrevocable deposit solely for the benefit of the Holders, 
subject to the provisions hereof. 

( c) The Trustee shall transfer money in the Collateral Fund as follows: (i) on each 
Bond Payment Date, to the Bond Fund, the amount necessary to pay Bond Service Charges due 
on such Bond Payment Date (to the extent money is not otherwise available to the Trustee, 
including money on deposit in the Bond Fund) (ii) on the Mandatory Tender Date, to the Bond 
Fund, the amount necessary to pay the redemption price, to the extent the Bonds are not remarketed 
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on any Mandatory Tender Date; and (iii) on the Maturity Date of the Bonds, to the Bond Fund the 
amount necessary to pay all amounts due on the Bonds on such date. 

(d) On the earlier of the Maturity Date or any Mandatory Tender Date with respect to 
which the Bonds are not remarketed, the Trustee shall transfer all amounts then on deposit in the 
Collateral Fund into the Bond Fund to pay Bond Service Charges on the Bonds. 

( e) Amounts on deposit in the Collateral Fund in excess of the amount required to pay 
Bond Service Charges after payment in full of the Bonds may be transferred to the Project Fund 
and used to pay costs of the Project as provided in Section 3.6 of the Loan Agreement. 

(f) The Bonds shall not be, and shall not be deemed to be, paid or prepaid by reason of 
any deposit into the Collateral Fund unless and until the amount on deposit in the Collateral Fund 
is transferred to the Bond Fund and applied to the payment of the principal of any of the Bonds or 
the principal component of the redemption price of any of the Bonds, all as provided in this 
Indenture. 

Section 4.07. Completion of the Project. The completion of the Project and payment 
of all costs and expenses incident thereto shall be evidenced by the filing with the Trustee of the 
Completion Certificate required by Section 3.9 of the Loan Agreement. As soon as practicable 
after the filing with the Trustee of the Completion Certificate, any balance remaining in the Project 
Fund ( other than the amounts retained by the Trustee as described in the Completion Certificate) 
shall be deposited or applied in accordance with Section 3.6 of the Loan Agreement at the direction 
of the Authorized Borrower Representative. 

Section 4.08. Expense Fund. The Trustee shall apply money on deposit in the 
Expense Fund solely for the following purposes, upon receipt of written instructions from the 
Borrower, in the following order of priority: 

(a) to transfer money to the Rebate Fund to the extent necessary to pay the Rebate 
Amount (if any) in accordance with Section 5.4(a)(8) of the Loan Agreement; 

(b) to pay the Ordinary Trustee's Fees and Expenses when due; 

(c) to pay the Dissemination Agent Fee when due; 

(d) to pay the Issuer's Fees when due; 

(e) to pay the Issuer's Fees not previously paid; and 

(f) to pay the Remarketing Expenses when due. 

To the extent money in the Expense Fund is not sufficient to pay the foregoing fees and 
expenses, such deficiency shall be paid by the Borrower pursuant to Section 4.4 of the Loan 
Agreement immediately upon written demand. 
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Section 4.09. Rebate Fund. 

(a) The Trustee shall deposit or transfer to the credit of the Rebate Fund each amount 
delivered to the Trustee by the Borrower for deposit thereto and each amount directed by the 
Borrower to be transferred thereto. 

(b) Within five days after each receipt or transfer of funds to the Rebate Fund in 
accordance with Section 5.4(a)(8) of the Loan Agreement, the Trustee shall withdraw such funds 
from the Rebate Fund and pay such funds to the United States of America. 

( c) All payments to the United States of America pursuant to this Section shall be made 
by the Trustee for the account and in the name of the Issuer and shall be paid by check posted by 
registered United States mail (return receipt requested), addressed to the appropriate Internal 
Revenue Service Center (accompanied by the relevant Internal Revenue Service Form 8038-T 
described in Section 5.4(a)(8) of the Loan Agreement, if such payment is described in subsection 
(b) of this Section, and by the relevant Internal Revenue Service Form 8038-T, if such payment is 
described in this subsection (c)), such form to be provided to the Trustee by the Borrower 
concurrently with the deposit of funds. 

( d) The Trustee shall preserve all statements, forms, and explanations received from 
the Borrower pursuant to Section 5.4(a)(8) of the Loan Agreement and all records of transactions 
in the Rebate Fund until three years after the retirement of all of the Bonds. 

( e) The Trustee may conclusively rely on the instructions of the Borrower with regard 
to any actions to be taken by it pursuant to this Section 4.09 and shall have no liability for any 
consequences of any failure of the Borrower to perform its duties or obligations or to supply 
accurate or sufficient instructions. Except as specifically provided in subsections (b) and ( c) above, 
the Trustee shall have no duty or responsibility with respect to the Rebate Fund or the Borrower's 
duties and responsibilities with respect thereto except to follow the Borrower's specific written 
instructions related thereto. 

(t) If at any time during the term of this Indenture the Issuer, the Trustee or the 
Borrower desires to take any action which would otherwise be prohibited by the terms of this 
Section 4.09, such Person shall be permitted to take such action if it shall frrst obtain and provide 
at the expense of the Borrower to the other Persons named herein, a Favorable Opinion of Bond 
Counsel and an Opinion of Bond Counsel that such action is in compliance with the laws of the 
State and the terms of this Indenture. 

(g) Moneys and securities held by the Trustee in the Rebate Fund shall not be deemed 
funds of the Issuer and are not pledged or otherwise subject to any security interest in favor of the 
Holders to secure the Bonds or any other obligations. 

(h) Moneys in the Rebate Fund may be separately invested and reinvested by the 
Trustee, at the request of and as directed in writing by the Borrower, in Eligible Investments, 
subject to the Code. The Trustee shall sell and reduce to cash a sufficient amount of such Eligible 
Investments whenever the cash balance in the Rebate Fund is insufficient for its purposes. 
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(i) Notwithstanding anything to the contrary in this Indenture, no payment shall be 
made by the Trustee to the United States if the Borrower shall furnish to the Issuer and the Trustee, 
an opinion of Bond Counsel to the effect that such payment is not required under Sections 148( d) 
and (f) of the Code in order to maintain the exclusion from gross income for federal income tax 
purposes of interest on the Bonds. In such event the Borrower shall be entitled to withdraw funds 
from the Rebate Fund to the extent the Borrower provides to the Issuer and the Trustee a Favorable 
Opinion of Bond Counsel with respect to such withdrawal. 

(j) The Borrower shall provide to the Trustee and the Trustee shall keep such records 
of the results of the computations made pursuant to this Section 5.4(a)(8) as are required under 
Section 148(:f) of the Code as instructed by the Borrower for a period of three years after the last 
Bond is retired. The Trustee shall keep and make available to the Issuer and the Borrower such 
records concerning the investments of Gross Proceeds of the Bonds and the investments of 
earnings from those investments as may be requested by the Issuer or the Borrower in order to 
enable the Borrower to make the computations required under Section 148(:f) of the Code. 

(k) Notwithstanding the foregoing, the computations and payments of rebate amounts 
referred to in this Section 4.09 need not be made to the extent that neither the Issuer nor the 
Borrower will thereby fail to comply with any requirements of Section 148(:f) of the Code based 
on a Favorable Opinion of Bond Counsel, a copy of which shall be provided to the Issuer and the 
Trustee. 

Without limiting the generality of the foregoing, the Trustee shall furnish to the Borrower 
and Investor Limited Partner all information reasonably requested by the Borrower or Investor 
Limited Partner with respect to the Bonds and investments of the Special Funds and accounts 
maintained by the Trustee hereunder. The Trustee shall make deposits to and disbursements from 
the Rebate Fund, as well as investments of the amounts therein, in accordance with the written 
directions received from the Borrower. 

Section 4.10. Investment of Special Funds and Rebate Fund. Money in the Special 
Funds and the Rebate Fund shall be invested and reinvested by the T_rustee at the written direction 
of the Authorized Borrower Representative. In the absence of instructions from the Authorized 
Borrower Representative, the Trustee shall invest moneys in the Special Funds and Rebate Fund 
in the Federated U.S. Treasury Cash Reserves Fund. At no time shall the Borrower direct that any 
funds constituting gross proceeds of the Bonds be used in any manner as would constitute failure 
of compliance with Section 148 of the Code. 

Investments of money in the Bond Fund and the Collateral Fund shall be made as directed 
by the Authorized Borrower Representative only in investments which are Eligible Investments 
that mature or are redeemable at the option of the Trustee at the times and in the amounts necessary 
to provide money to pay Bond Service Charges on the Bonds as they become due on each Bond 
Payment Date. 

Investment of money in the Project Fund shall be made as directed by the Authorized 
Borrower Representative only in Eligible Investments that are described in paragraph (b) of the 
definition of the term "Eligible Investments." 
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Any investments may be purchased from or sold to the Trustee, or any bank, trust company 
or savings and loan association which is an Affiliate of the Trustee. The Trustee shall sell or 
redeem investments credited to the Bond Fund to produce sufficient money applicable hereunder 
to and at the times required for the purposes of paying Bond Service Charges when due as 
aforesaid, and shall do so without necessity for any order on behalf of the Issuer and without 
restriction by reason of any order. 

Amounts in the Negative Arbitrage Account of the Bond Fund shall be invested in Eligible 
Investments that have a maturity date (or are redeemable at par) not later than the date when such 
funds are needed to pay interest on the Bonds. Amounts in the Bond Fund ( other than the Negative 
Arbitrage Account) shall be invested in Eligible Investments that have a maturity date (or are 
redeemable at par) not later than the date when such funds are needed to pay all other Bond Service 
Charges on the Bonds. 

All gains resulting from the sale of, or income from, any investment made from moneys 
credited to the Special Funds shall be credited to and become part of the Special Fund from which 
the investment was made. 

All investment earnings, gains resulting from the sale of, or income from, any investment 
made from amounts on deposit in the Rebate Fund shall be retained therein. The Trustee shall not 
be liable for losses on investments or any other act or omission related to investments made in 
compliance with the provisions of this Indenture. 

Ratings of Eligible Investments shall be determined at the time of purchase of such Eligible 
Investments and without regard to ratings subcategories. The Trustee may make any and all such 
investments through its own investment department or that of its Affiliates or subsidiaries, and 
may charge its ordinary and customary fees for such trades, including cash sweep account fees. 
Although each of the Issuer and the Borrower recognizes that it may obtain a broker confinnation 
or written statement containing comparable information at no additional cost, confirmations of 
Eligible Investments are not required to be issued by the Trustee for each month in which a 
monthly statement is rendered. No statement need be rendered for any fund or account if no 
activity occurred in such fund or account during such month. The Trustee may conclusively rely 
upon the Authorized Borrower Representative's written instructions as to both the suitability and 
legality of the directed investments. 

Section 4.11. Money to be Held in Trust. Except where money has been deposited 
with or paid to the Trustee pursuant to an instrument restricting its application to particular Bonds, 
all money required or permitted to be deposited with or paid to the Trustee under any provision of 
this Indenture or the Note, and any investments thereof, shall be held by the Trustee in trust. 
Except for money held by the Trustee pursuant to Section 4.09 hereof, all money described in the 
preceding sentence held by the Trustee shall be subject to the lien of the Indenture hereof while so 
held. 

The money in any fund or account established under this Indenture shall be subject to the 
unclaimed property laws of the State. 

The Trustee shall cause to be kept and maintained adequate records pertaining to the 
Special Funds and all deposits and disbursements therefrom. The Trustee shall satisfy this 
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obligation by providing trust statements for all periods in which there are funds in the Special 
Funds to the Borrower and the Investor Limited Partner. 

Section 4.12. Valuation. For the purpose of determining the amount on deposit to 
the credit of any Special Fund or account, the value of obligations in which money in such Special 
Fund or account shall have been invested shall be computed (i) in the case of Government 
Obligations held in the Special Funds, at the maturity or redemption value ( as the case may be) as 
of the maturity or next redemption date and (ii) in the case of all other Eligible Investments, at the 
then market value thereof. 

The Eligible Investments shall be valued by the Trustee at any time requested by the 
Authorized Borrower Representative on reasonable notice to the Trustee (which period of notice 
may be waived or reduced by the Trustee); provided, however, that the Trustee shall not be 
required to value the Eligible Investments more than once in any calendar month. 

Section 4.13. Nonpresentment of Bonds. In the event that any Bond shall not be 
presented for payment when the principal thereof becomes due, or a check or draft for interest is 
uncashed, if money sufficient to pay the principal then due of that Bond or of such check or draft 
shall have been made available to the Trustee for the benefit of its Holder, all liability of the Issuer 
to that Holder for such payment of the principal then due of the Bond or of such check or draft 
thereupon shall cease and be discharged completely. Thereupon, it shall be the duty of the Trustee 
to hold such money, without liability for interest thereon, in a separate account in the Bond Fund 
for the exclusive benefit of the Holder, who shall be restricted thereafter exclusively to such money 
for any claim of whatever nature on its part under this Indenture or on, or with respect to, the 
principal then due of that Bond or of such check or draft. 

If any of such money remains unclaimed by the Holder of a Bond not presented for payment 
or check or draft not cashed for a period ending the earlier of (a) two (2) years after it becomes 
payable or distributable or (b) one day less than the applicable escheat laws of the State, the Trustee 
shall comply with the unclaimed property laws of the State, and all liability of the Issuer, the 
Borrower and the Trustee to the Holder for the payment of such Bond shall forthwith cease, 
determine and be completely discharged. 

Section 4.14. Repayment to the Borrower from the Bond Fund. Except as 
provided in Section 4.09 and Section 4.13 hereof, any amounts remaining in the Bond Fund 
(a) after all of the Outstanding Bonds shall be deemed paid and discharged under the provisions 
of this Indenture, and (b) after payment of all fees, charges and expenses of the Trustee and of all 
other amounts required to be paid under this Indenture, the Loan Agreement, the Regulatory 
Agreement and the Note, shall be paid to the Borrower to the extent that those amounts are in 
excess of those necessary to effect the payment and discharge of the Outstanding Bonds. 

(End of Article IV) 
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ARTICLE V 
THE TRUSTEE AND REMARKETING AGENT 

Section 5.01. Trustee's Acceptance and Responsibilities. The Trustee accepts the 
trusts imposed upon it by this Indenture, and agrees to observe and perform those trusts, but only 
upon and subject to the terms and conditions set forth in this Article, to all of which the parties 
hereto and the Holders agree. 

(a) Prior to the occurrence of a default or an Event of Default (as defined in 
Section 6.01 hereof) of which the Trustee has been notified, as provided in paragraph (f) of 
Section 5.02 hereof, or of which by that paragraph the Trustee is deemed to have notice, and after 
the cure or waiver of all defaults or Events of Default which may have occurred, 

(i) the Trustee undertakes to perform and needs to perform only those duties 
and obligations which are set forth specifically in this Indenture, and no duties or 
obligations shall be implied to the Trustee; 

(ii) in the absence of bad faith on its part, the Trustee may rely conclusively, as 
to the truth of the statements and the correctness of the opinions expressed therein, upon 
certificates or opinions furnished to the Trustee and conforming on their face to the 
requirements of this Indenture; but in the case of any such certificates or opinions which 
by any provision hereof are required specifically to be furnished to the Trustee, the Trustee 
shall be under a duty to examine the same to determine whether or not they conform on 
their face to the requirements of this Indenture. 

(b) In case a default or an Event of Default has occurred and is continuing hereunder 
( of which the Trustee has been notified, or is deemed to have notice), the Trustee shall exercise 
those rights and powers vested in it by this Indenture and shall use the same degree of care and 
skill in their exercise, as a prudent person would exercise or use under the circumstances in the 
conduct of his or her own affairs. 

(c) No provision of this Indenture shall be construed to relieve the Trustee from 
liability for its own negligent action, its own negligent failure to act, or its own willful misconduct, 
except that 

(i) this Subsection shall not be construed to affect the limitation of the 
Trustee's duties and obligations provided in subparagraph (a)(i) of this Section or the 
Trustee's right to rely on the truth of statements and the correctness of opinions as provided 
in subparagraph (a)(ii) of this Section; 

(ii) the Trustee shall not be liable for any error of judgment made in good faith 
by any one of its officers, unless it shall be established that the Trustee was negligent in 
ascertaining the pertinent facts; 

(iii) the Trustee shall not be liable with respect to any action taken or omitted to 
be taken by it in good faith in accordance with the direction of the Holders of not less than 
a majority in principal amount of the Bonds then Outstanding relating to the time, method 
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and place of conducting any proceeding for any remedy available to the Trustee, or 
exercising any trust or power conferred upon the Trustee, under this Indenture; and 

(iv) no provision of this Indenture shall require the Trustee to expend or risk its 
own funds or otherwise incur any financial liability in the performance of any of its duties 
hereunder, or in the exercise of any of its rights or powers if it shall have reasonable 
grounds for believing that repayment of such funds or adequate indemnity against such risk 
or liability is not reasonably assured to it. 

( d) Whether or not therein expressly so provided, every provision of this Indenture or 
any other Financing Document relating to the conduct or affecting the liability of or affording 
protection to the Trustee shall be subject to the provisions of this Article V. 

Section 5.02. Certain Rights and Obligations of the Trustee. 

(a) The Trustee (i) may execute any of the trusts or powers hereof and perform any of 
its duties by or through attorneys, agents, receivers or employees (but shall be answerable therefor 
only in accordance with the standard specified above), (ii) shall be entitled to the advice of counsel 
concerning all matters of trusts hereof and duties hereunder, and (iii) may pay reasonable 
compensation in all cases to all of those attorneys, agents, receivers and employees reasonably 
employed by it in connection with the trusts hereof. The Trustee may act upon the opinion or 
advice of any attorney (who may be the attorney or attorneys for the Issuer or the Borrower) 
approved by the Trustee in the exercise of reasonable care. The Trustee shall not be responsible 
for any loss or damage resulting from any action taken or omitted to be taken in reliance upon that 
opinion or advice. 

(b) Except for its certificate of authentication on the Bonds, the Trustee shall not be 
responsible for: 

(i) any recital in this Indenture, in the Bonds, or in any other Financing 
Documents, 

(ii) the validity, priority, recording, re-recording, filing or re-filing of this 
Indenture, any Supplemental Indenture, the Regulatory Agreement, or any of the other 
Financing Documents, 

(iii) any instrument or document of further assurance or collateral assignment, 

(iv) the filing of any financing statements, amendments thereto or continuation 
statements, 

(v) failure of the Borrower to maintain insurance on the Project (as required by 
the Loan Agreement or otherwise), the adequacy of any insurance coverage maintained by 
the Borrower, or the collection of insurance moneys, 

(vi) the validity of the execution by the Issuer of this Indenture, any 
Supplemental Indenture or instruments or documents of further assurance, 
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(vii) the existence, genuineness, value, protection or sufficiency of the security 
or collateral for the Bonds intended to be secured hereby or the Note, 

(viii) the value of or title to the Project, or 

(ix) the maintenance of the security hereof. 

The Trustee shall not be bound to ascertain or inquire as to the observance or performance 
of any covenants, agreements or obligations on the part of the Issuer or the Borrower under the 
Loan Agreement except as set forth hereinafter; but the Trustee may require of the Issuer or the 
Borrower full information and advice as to the observance or performance of those covenants, 
agreements and obligations. Except as otherwise provided in Section 6.04 hereof, the Trustee shall 
have no obligation to observe or perform any of the duties of the Issuer under the Loan Agreement. 

( c) The Trustee shall not be accountable for the application by the Borrower or any 
other Person of the proceeds of any Bonds authenticated or delivered hereunder. 

( d) The Trustee shall be protected in acting upon any notice, request, consent, 
certificate, order, affidavit, letter, or other paper or document reasonably believed by it to be 
genuine and correct and to have been signed or sent by the proper Person or Persons. Any action 
taken by the Trustee pursuant to this Indenture upon the request, authority or consent of any Person 
who is the Holder of any Bonds at the time of making the request or giving the authority or consent, 
shall be conclusive and binding upon all future Holders of the same Bond and of Bonds issued in 
exchange therefor or in place thereof. 

( e) As to the existence or nonexistence of any fact for which the Issuer or the Borrower 
may be responsible or as to the sufficiency or validity of any instrument, document, report, paper 
or proceeding, the Trustee shall be entitled to rely upon a certificate signed on behalf of the Issuer 
or Borrower, as appropriate, by an authorized officer thereof or Authorized Borrower 
Representative as sufficient evidence of the facts recited therein. Prior to the occurrence of a 
default or Event of Default hereunder of which the Trustee has been notified, as provided in 
paragraph (f) of this Section, or of which by that paragraph the Trustee is deemed to have notice, 
the Trustee may accept a similar certificate to the effect that any particular dealing, transaction or 
action is necessary or expedient; provided, that the Trustee in its discretion may require and obtain 
any further evidence which it deems to be necessary or advisable; and, provided further, that the 
Trustee shall not be bound to secure any further evidence. The Trustee may accept a certificate of 
the officer, or an assistant thereto, having charge of the appropriate records, to the effect that a 
resolution has been enacted by the Governing Body in the form recited in that certificate, as 
conclusive evidence that the resolution has been duly enacted and is in full force and effect. 

(f) The Trustee shall not be required to take notice, and shall not be deemed to have 
notice, of any default or Event of Default hereunder, except Events of Default described in 
paragraphs (a) and (b) of Section 6.01 hereof, unless the Trustee shall be notified specifically of 
the default or Event of Default in a written instrument or document delivered to it by the Issuer or 
by the Holders of at least 25% of the aggregate principal amount of Bonds then Outstanding. In 
the absence of delivery of a notice satisfying those requirements, the Trustee may assume 
conclusively that there is no default or Event of Default, except as noted above. 
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(g) At any reasonable time, the Trustee and its duly authorized agents, attorneys, 
experts, engineers, accountants and representatives (i) may inspect and copy fully all books, papers 
and records of the Issuer pertaining to the Project and the Bonds, and (ii) may make any 
memoranda from and in regard thereto as the Trustee may desire. 

(h) The Trustee shall not be required to give any bond or surety with respect to the 
execution of these trusts and powers or otherwise in respect of the premises. 

(i) Notwithstanding anything contained elsewhere in this Indenture, the Trustee may 
demand any showings, certificates, reports, opinions, appraisals and other information, and any 
corporate action and evidence thereof, in addition to that required by the terms hereof, as a 
condition to the authentication of any Bonds or the taking of any action whatsoever within the 
purview of this Indenture, if the Trustee deems it to be desirable for the purpose of establishing 
the right of the Issuer to the authentication of any Bonds or the right of any Person to the taking of 
any other action by the Trustee; provided, that the Trustee shall not be required to make that 
demand. 

(j) Before taking action hereunder pursuant to Section 5.04 or Article VI hereof (with 
the exception of any action required to be taken under Section 6.02 hereof), the Trustee may 
require that a satisfactory indemnity bond be furnished to it for the reimbursement of all expenses 
which it may incur and to protect it against all liability by reason of any action so taken, except 
liability resulting from its negligence or willful misconduct. The Trustee may take action without 
that indemnity, and in that case, the Borrower shall reimburse the Trustee for all of the Trustee's 
expenses pursuant to Section 5.03 hereof. 

(k) Unless otherwise provided herein, all moneys received by the Trustee under this 
Indenture shall be held in trust for the purposes for which those moneys were received, until those 
moneys are used, applied or invested as provided herein; provided, that those moneys need not be 
segregated from other moneys, except to the extent required by this Indenture or by law. The 
Trustee shall not have any liability for interest on any moneys received hereunder, except to the 
extent expressly provided herein. 

(1) Any resolution by the Issuer, and any opinions, certificates and other instruments 
and documents for which provision is made in this Indenture, may be accepted by the Trustee, in 
the absence of bad faith on its part, as conclusive evidence of the facts and conclusions stated 
therein and shall be full warrant, protection and authority to the Trustee for its actions taken 
hereunder. 

(m) The Trustee shall be entitled to file proofs of claim in bankruptcy. Trustee fees and 
expenses are intended to constitute administrative expenses in bankruptcy. 

(n) The Trustee agrees to accept and act upon instructions or directions pursuant to this 
Indenture and the other Financing Documents sent by unsecured e-mail, facsimile transmission or 
other similar unsecured electronic methods, provided, however, that the Issuer, the Borrower and 
such other Person providing notice to the Trustee shall provide to the Trustee an incumbency 
certificate listing such designated persons, which incumbency certificate shall be amended 
whenever a person is to be added or deleted from the listing. If the Issuer, the Borrower or such 
other Person providing notice to the Trustee elects to give the Trustee e-mail or facsimile 
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instructions ( or instructions by a similar electronic method) and the Trustee-in its discretion elects 
to act upon such instructions, the Trustee's understanding of such instructions shall be deemed 
controlling. The Trustee shall not be liable for any losses, costs or expenses arising directly or 
indirectly from the Trustee's reliance upon and compliance with such instructions, notwithstanding 
that such instructions conflict or are inconsistent with a subsequent written instruction. The 
Trustee has offered the Issuer and the Borrower commercially reasonable security procedures with 
respect to such instructions and the Issuer and the Borrower have chosen not to avail itself of such 
procedures. Each of the Issuer, the Borrower and such other Person providing notice to the Trustee 
agrees to assume all risks arising out of the use of such electronic methods to submit instructions 
and directions to the Trustee, including without limitation the risk of the Trustee acting on 
unauthorized instructions and the risk of interception and misuse by third parties. 

( o) The permissive right of the Trustee to do things enumerated in this Indenture and 
the other Financing Documents shall not be construed as a duty and the Trustee shall not be 
answerable for other than its negligence or willful default. The Trustee shall have no responsibility 
with respect to any information, statement or recital in any official statement, offering 
memorandum or any other disclosure material prepared or distributed with respect to the Bonds, 
and shall have no responsibility for compliance with any state or federal securities laws in 
connection with the Bonds. The Trustee shall have no duty to review or analyze any financial 
statements or other financial information delivered to the Trustee under this Indenture and the 
other Financing Documents and shall hold such financial statements and other financial 
information solely as a repository for the benefit of the Holders. The Trustee shall not be deemed 
to have notice of any information contained therein or event of default which may be disclosed 
therein in any manner. The Trustee shall not be responsible or liable for the environmental 
condition or any contamination of any property which secures the Bonds or for any diminution in 
value of any such property as a result of any contamination of the property by any hazardous 
substance, hazardous material, pollutant or contaminant. The Trustee shall not be liable for any 
claims by or on behalf of the Holders or any other person or entity arising from contamination of 
the property by any hazardous substance, hazardous material, pollutant or contaminant, and shall 
have no duty or obligation to assess the environmental condition of any such property or with 
respect to compliance of any such property under state or federal laws pertaining to the transport, 
storage, treatment or disposal of, hazardous substances, hazardous materials, pollutants, or 
contaminants or regulations, permits or licenses issued under such laws. The Trustee in 
performing its duties and exercising its rights under any of the other Financing Documents shall 
be entitled to all rights, protections and limitations of liability set forth in this Indenture, and the 
provisions of this Indenture relating to the rights, protections and limitations of liability of the 
Trustee shall be deemed to be set forth and included in the Financing Documents, mutatis 
mutandis, as if references to "hereof', "herein", "this Indenture" and the like set forth in this 
Indenture referred to the applicable Financing Document. 

(p) In no event shall the Trustee be responsible or liable for special, indirect, punitive 
or consequential loss or damage of any kind whatsoever (including, but not limited to, loss of 
profit) irrespective of whether the Trustee has been advised of the likelihood of such loss or 
damage and regardless of the form of such action. 

Section 5.03. Fees, Charges and Expenses of Trustee. The Trustee shall be entitled 
to payment or reimbursement by the Borrower, as provided herein and in the Loan Agreement, for 

PPAB 6232936vl 47 



customary fees for Ordinary Services rendered hereunder and for all advances, counsel fees and 
other Ordinary Expenses reasonably and necessarily paid or incurred by it in connection with the 
provision of Ordinary Services. For purposes hereof, fees for Ordinary Services provided for by 
its standard fee schedule shall be considered customary. In the event that it should become 
necessary for the Trustee to perform Extraordinary Services, it shall be entitled to customary extra 
compensation therefor and to reimbursement for reasonable and necessary Extraordinary Expenses 
incurred in connection therewith. Unless and until such time as the Trustee resigns or is replaced, 
and a successor Trustee is appointed pursuant to Section 5.09 hereunder, the Trustee shall continue 
to perform its duties hereunder notwithstanding the Borrower's failure to timely pay such fees. 

Without creating a default or an Event of Default hereunder, however, the Borrower may 
contest in good faith the necessity for any Extraordinary Service and Extraordinary Expense and 
the amount of any fee, charge or expense. 

The Trustee shall not be entitled to compensation or reimbursement for Extraordinary 
Services or Extraordinary Expenses occasioned by its negligence or willful misconduct. The 
customary fees for its Ordinary Services and charges of the foregoing shall be entitled to payment 
and reimbursement only from (i) the Additional Payments made by the Borrower pursuant to the 
Loan Agreement, or (ii) from moneys available therefor in the Expense Fund or Section 6.06 
hereof. Any amounts payable to the Trustee pursuant to this Section 5.03 shall be payable upon 
demand and shall bear interest from the date of demand therefor at the Interest Rate for Advances. 

Section 5.04. Intervention by Trustee. The Trustee may intervene on behalf of the 
Holders, and shall intervene if requested to do so in writing by the Holders of at least a majority 
of the aggregate principal amount of Bonds then Outstanding, in any judicial proceeding to which 
the Issuer or the Borrower is a party and which in the opinion of the Trustee and its counsel has a 
substantial bearing on the interests of Holders of the Bonds. The rights and obligations of the 
Trustee under this Section are subject to the approval of that intervention by a court of competent 
jurisdiction. The Trustee may require that a satisfactory indemnity bond be provided to it in 
accordance with Section 5.01 and Section 5.02 hereof before it takes action hereunder. 

Section 5.05. Successor Trustee. Anything herein to the contrary notwithstanding, 

(a) any corporation or association (i) into which the Trustee may be converted or 
merged, (ii) with which the Trustee or any successor to it may be consolidated, or (iii) to which it 
may sell or transfer its corporate trust assets and corporate trust business as a whole or substantially 
as a whole, or any corporation or association resulting from any such conversion, merger, 
consolidation, sale or transfer, ipso facto, shall be and become successor Trustee hereunder and 
shall be vested with all of the title to the whole property or Trust Estate hereunder; and 

(b) that corporation or association shall be vested further, as was its predecessor, with 
each and every trust, property, remedy, power, right, duty, obligation, discretion, privilege, claim, 
demand, cause of action, immunity, estate, title, interest and lien expressed or intended by this 
Indenture to be exercised by, vested in or conveyed to the Trustee, without the execution or filing 
of any instrument or document or any further act on the part of any of the parties hereto. 

Any successor Trustee, however, (i) shall be a trust company or a bank having the powers 
of a trust company, (ii) shall be in good standing within the State, (iii) shall be duly authorized to 
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exercise trust powers within the State, and (iv) shall have a reported capital, surplus and retained 
earnings of not less than $100,000,000. 

Section 5.06. Appointment of Co-Trustee. It is the purpose of this Indenture that 
there shall be no violation of any law of any jurisdiction (including without limitation, the laws of 
the State) denying or restricting the right of banks or trust companies to transact business as trustees 
in that jurisdiction. It is recognized that, (a) if there is litigation under this Indenture or other 
instruments or documents relating to the Bonds and the Project, and in particular, in case of the 
enforcement hereof or thereof upon a default or an Event of Default, or (b) if the Trustee should 
deem that, by reason of any present or future law of any jurisdiction, it may not (i) exercise any of 
the powers, rights or remedies granted herein to the Trustee, (ii) hold title to the properties, in trust, 
as granted herein, or (iii) take any action which may be desirable or necessary in connection 
therewith, it may be necessary that the Trustee appoint an individual or additional institution as a 
co-Trustee. The following provisions of this Section are adapted to these ends. 

In the event that the Trustee appoints an individual or additional institution as a co-Trustee, 
each and every trust, property, remedy, power, right, duty, obligation, discretion, privilege, claim, 
demand, cause of action, immunity, estate, title, interest and lien expressed or intended by this 
Indenture to be exercised by, vested in or conveyed to the Trustee shall be exercisable by, vest in 
and be conveyed to that co-Trustee, but only to the extent necessary for it to be so vested and 
conveyed and to enable that co-Trustee to exercise it. Every covenant, agreement and obligation 
necessary to the exercise thereof by that co-Trustee shall run to and be enforceable by it. 

Should any instrument or document in writing from the Issuer reasonably be required by 
the co-Trustee so appointed by the Trustee for vesting and conveying more fully and certainly in 
and to that co-Trustee those trusts, properties, remedies, powers, rights, duties, obligations, 
discretions, privileges, claims, demands, causes of action, immunities, estates, titles, interests and 
liens, that instrument or document shall be executed, acknowledged and delivered, but not 
prepared, by the Issuer. In case any co-Trustee or a successor to it shall die, become incapable of 
acting, resign or be removed, all of the trusts, properties, remedies, powers, rights, duties, 
obligations, discretions, privileges, claims, demands, causes of action, immunities, estates, titles, 
interests and liens of the co-Trustee shall be exercised by, vest in and be conveyed to the Trustee, 
to the extent permitted by law, until the appointment of a successor to the co-Trustee. 

Section 5.07. Resignation by the Trustee. The Trustee may resign only upon giving 
60 days' prior written notice to the Issuer, the Borrower and the Remarketing Agent and to the 
Holders as their names and addresses appear on the Register at the close of business fifteen 
(15) days prior to the mailing. The resignation shall take effect upon the appointment of a 
successor Trustee as provided for in Section 5.09 of this Indenture. 

Section 5.08. Removal. of the Trustee. The Trustee may be removed at any time 
upon 3 0 days' prior written notice to the Trustee, (a) by the Issuer, (b) by the owners of not less 
than a majority in aggregate principal amount of Bonds then Outstanding, which written 
instrument must designate a successor Trustee or ( c) with the prior written consent of the owners 
of 100% in aggregate principal amount of Bonds then Outstanding, by the Borrower. 

The Trustee also may be removed at any time for any breach of trust or for acting or 
proceeding in violation of, or for failing to act or proceed in accordance with, any provision of this 
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Indenture with respect to the duties and obligations of the Trustee by any court of competent 
jurisdiction upon the application of the Issuer or the Holders of not less than 25% in aggregate 
principal amount of the Bonds then Outstanding under this Indenture. 

The removal of the Trustee under this Section 5.08 shall take effect upon the appointment 
of a successor Trustee as provided for in Section 5.09 of this Indenture. 

Section 5.09. Appointment of Successor Trustee. If (a) the Trustee shall resign, 
shall be removed, shall be dissolved, or shall become otherwise incapable of acting hereunder, 
(b) the Trustee shall be taken under the control of any public officer or officers, or ( c) a receiver 
shall be appointed for the Trustee by a court, then a successor Trustee shall be appointed by the 
Issuer, with the written consent of the Borrower; provided, that if a successor Trustee is not so 
appointed within ten ( 10) days after (i) a notice of resignation or an instrument or document of 
removal is received by the Issuer, as provided in Sections 5.07 and 5.08 hereof, respectively, or 
(ii) the Trustee is dissolved, taken under control, becomes otherwise incapable of acting or a 
receiver is appointed, in each case, as provided above, then, so long as the Issuer shall not have 
appointed a successor Trustee, the Holders of a majority in aggregate principal amount of Bonds 
then Outstanding may designate a successor Trustee by an instrument or document or concurrent 
instruments or documents in writing signed by or on behalf of those Holders. If no appointment 
of a successor Trustee shall be made pursuant to the foregoing provisions of this Section within 
60 days, the Holder of any Bond Outstanding hereunder or any retiring Trustee may apply to any 
court of competent jurisdiction to appoint a successor Trustee. Such court may thereupon, after 
such notice, if any, as such court may deem proper and prescribe, appoint a successor Trustee. 

Every successor Trustee appointed pursuant to this Section (a) shall be a trust company or 
a bank having the powers of a trust company, (b) shall be in good standing within the State, 
( c) shall be duly authorized to exercise trust powers within the State, ( d) shall have a reported 
capital, surplus and retained earnings of not less than $100,000,000, and (e) shall be willing to 
accept the trusteeship under the terms and conditions of this Indenture. 

Every successor Trustee appointed hereunder shall execute and acknowledge, and shall 
deliver to its predecessor, the Issuer and the Borrower an instrument or document in writing 
accepting the appointment. Thereupon, without any further act, the successor shall become vested 
with all of the trusts, properties, remedies, powers, rights, duties, obligations, discretions, 
privileges, claims, demands, causes of action, immunities, estates, titles, interests and liens of its 
predecessor. Upon the written request of its successor, the Issuer or the Borrower, and payment 
of all fees and expenses owed to it, the predecessor Trustee (a) shall execute and deliver an 
instrument or document transferring to its successor all of the trusts, properties, remedies, powers, 
rights, duties, obligations, discretions, privileges, claims, demands, causes of action, immunities, 
estates, titles, interests and liens of the predecessor Trustee hereunder, and (b) shall take any other 
action necessary to duly assign, transfer and deliver to its successor all property (including without 
limitation, all securities and moneys) held by it as Trustee. Should any instrument or document in 
writing from the Issuer be requested by any successor Trustee for vesting and conveying more 
fully and certainly in and to that successor the trusts, properties, remedies, powers, rights, duties, 
obligations, discretions, privileges, claims, demands, causes of action, immunities, estates, titles, 
interests and liens vested or conveyed or intended to be vested or conveyed hereby in or to the 
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predecessor Trustee, the Issuer shall execute, acknowledge and deliver that instrument or 
document. 

In the event of a change in the Trustee, the predecessor Trustee shall cease to be custodian 
of any moneys which it may hold pursuant to this Indenture and shall cease to be registrar, 
authenticating agent and paying agent for any of the Bonds, to the extent it served in any of those 
capacities. 

Section 5.10. Adoption of Authentication. In case any of the Bonds shall have been 
authenticated, but shall not have been delivered, any successor Trustee may adopt the certificate 
of authentication of any predecessor Trustee and may deliver those Bonds so authenticated as 
provided herein. In case any Bonds shall not have been authenticated, any successor Trustee may 
authenticate those Bonds either in the name of any predecessor or in its own name. In all cases, 
the certificate of authentication shall have the same force and effect as provided in the Bonds or in 
this Indenture with respect to the certificate of authentication of the predecessor Trustee. 

Section 5.11. Dealing in Bonds. The Trustee, its Affiliates, and any directors, 
officers, employees or agents thereof, in good faith, may become the owners of Bonds secured 
hereby with the same rights which it or they would have hereunder if the Trustee did not serve in 
that capacity. 

Section 5.12. Representations, Agreements and Covenants of Trustee. The 
Trustee hereby represents that it is a national banking association duly organized and validly 
existing under the laws of the United States of America, in good standing and duly authorized to 
exercise corporate trust powers in the State, and that it has an unimpaired reported capital, surplus 
and retained earnings of not less than $100,000,000. The Trustee covenants that it will take such 
action, if any, as is necessary to remain in good standing and duly authorized to exercise corporate 
trust powers in the State, and that it will maintain an unimpaired reported capital, surplus and 
retained earnings of not less than $100,000,000. The Trustee accepts and agrees to observe and 
perform the duties and obligations of the Trustee to which reference is made in any other 
instrument or document providing security for any of the Bonds expressly subject to this Indenture, 
including this Article V. 

Section 5.13. Interpleader. In the event of a dispute between any of the parties hereto 
with respect to the disposition of any funds held by the Trustee hereunder, or the Trustee receives 
conflicting demands made upon the Trustee with respect to the Trustee's duties hereunder or any 
other document related to the Bonds, the Trustee shall be entitled to file a suit in interpleader in a 
court of competent jurisdiction seeking to require the parties to interplead and litigate in such court 
their several claims and rights among themselves. Upon the filing of such a suit and the deposit 
of the applicable funds to such court, the Trustee will ipso facto be fully released and discharged 
from all obligations to further perform any and all duties imposed hereunder or any other document 
related to the Bonds regarding such matter and/or such funds that are the subject of such 
interpleader suit. In the event that the Trustee remains as Trustee under this Indenture and receives 
a court order, directive or other request regarding the interpleader suit, the Trustee shall be entitled 
to rely upon such instruction without incurring any obligation or liability and the parties hereto 
release, hold harmless and indemnify the Trustee for any obligation or liability for so relying on 
such court instruction. 
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Section 5.14. Survival of Certain Provisions. The provisions of Sections 5.01 
through 5 .13 of this Indenture shall survive the release, discharge and satisfaction of this Indenture. 

Section 5.15. Concerning the Remarketing Agent. The Remarketing Agent 
identified in Section 1.01 hereof shall serve as the Remarketing Agent for the Bonds. The 
Remarketing Agent shall designate to the Trustee its Designated Office and signify its acceptance 
of the duties and obligations imposed upon it hereunder by a written instrument of acceptance 
delivered to the Issuer, the Borrower and the Trustee. In addition, the Remarketing Agent will 
agree particularly to: 

(a) keep such records relating to its computations of interest rates for the Bonds as shall 
be consistent with prudent industry practice and to make such records available for inspection by 
the Issuer, the Trustee and the Borrower at all reasonable times; and 

(b) perform all of its functions and duties under this Indenture. 

The Remarketing Agent shall be entitled to advice of legal counsel on any matter relating 
to the Remarketing Agent's obligations hereunder and shall be entitled to act upon the opinion of 
such counsel in the exercise of reasonable care in fulfilling such obligations. 

The Remarketing Agent shall be entitled to appoint additional co-Remarketing Agents to 
assist in the performance of the Remarketing Agent's obligations under this Indenture, and any 
such appointment shall be effective without any action by the Issuer or the Borrower being 
necessary; provided that any such co-Remarketing Agent, shall have a capitalization of at least 
$5,000,000, or shall have a line of credit with a commercial bank in the amount of at least 
$5,000,000, shall be in conformity with all standards and requirements of the Municipal Securities 
Rulemaking Board and the Securities and Exchange Commission, and shall be authorized by law 
to perform all the duties imposed upon it by this Indenture. The Remarketing Agent shall take 
responsibility for any co-Remarketing Agent it appoints, including payment of its fees. 

Section 5.16. Qualification of Remarketing Agent. The Remarketing Agent shall 
be a member in good standing of the Financial Industry Regulatory Authority having a 
capitalization of at least $5,000,000, or shall have a line of credit with a commercial bank in the 
amount of at least $5,000,000, and shall be authorized by law to perform all the duties imposed 
upon it by this Indenture. Subject to the terms of the Remarketing Agreement, the Remarketing 
Agent may at any time resign and be discharged of the duties and obligations created by this 
Indenture by giving at least 30 days' notice of such resignation to the Issuer, the Borrower, Investor 
Limited Partner and the Trustee. The Remarketing Agent may be removed, with prior notice to 
the Issuer, at any time by the Borrower, with at least 30 days' notice of such removal to the 
Remarketing Agent. 

Upon any resignation or removal of the Remarketing Agent, the departing Remarketing 
Agent shall pay over, assign and deliver any money and Bonds held by it in such capacity to its 
successor. 

The Trustee, within 30 days of the resignation or removal of the Remarketing Agent or the 
appointment of a successor Remarketing Agent, shall give notice thereof by registered or certified 
mail to the Rating Agency (if the Bonds are then rated) and to the Holders of the Bonds. 
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Section 5.17. Additional Duties. Notwithstanding any prov1s10ns hereof to the 
contrary, the Trustee shall have the following additional duties: 

(a) The Trustee shall provide the Rating Agency such information within its possession 
as the Rating Agency shall reasonably require from time to time in order to maintain the rating on 
the Bonds; and 

(b) The Trustee shall provide to the Underwriter upon its request a list of the names 
and addresses of the registered Holders of all Bonds then outstanding or, if the Bonds are held in 
Book Entry Form, the special position report (or similar list of Beneficial Owners) from the 
Depository, all at the sole cost and expense of the Underwriter. 

Section 5.18. Notices to Rating Agency and Remarketing Notice Parties. The 
Trustee shall notify the Rating Agency and the Remarketing Notice Parties of (a) the occurrence 
of an Event of Default of which the Trustee has actual notice, (b) the occurrence of any monetary 
or other material default under the Loan of which the Trustee has actual notice, ( c) any change in 
the identity of the Trustee, ( d) any amendments, modifications, supplements or changes to this 
Indenture, the Loan Agreement, the Note or the Bonds, including any extension of principal or 
modification of interest or redemption premium due on any of the Bonds, in each case only in the 
event the Trustee has actual notice, ( e) any change or proposed change in the structure or identity 
of the Borrower of which the Trustee has actual knowledge, (f) any change or notification of 
proposed change of the Mandatory Tender Date pursuant to a remarketing of the Bonds, (g) any 
partial prepayment of the Loan or the giving of notice of the call for redemption of any Bonds, 
(h) any change in the investment of funds subject to the lien of this Indenture other than in Eligible 
Investments, (i) any defeasance of the Bonds hereunder, or (j) any change in the Remarketing 
Agent or Lender of which the Trustee has actual knowledge. 

(End of Article V) 
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ARTICLE VI 
DEFAULT PROVISIONS AND REMEDIES OF TRUSTEE AND HOLDERS 

Section 6.01. Defaults; Events of Default. The occurrence of any of the following 
events is defined as and declared to be and to constitute an "Event of Default" hereunder: 

(a) Payment of any interest on any Bond shall not be made when and as that interest 
shall become due and payable; 

(b) Payment of the principal of any Bond shall not be made when and as that principal 
shall become due and payable, whether at stated maturity, upon mandatory redemption, upon 
acceleration or otherwise; 

(c) Failure by the Issuer to observe or perform any other covenant, agreement or 
obligation on its part required to be observed or performed as set forth in this Indenture or in the 
Bonds, which failure shall have continued for a period of 30 days after written notice, by registered 
or certified mail, to the Issuer, the Borrower, and the Investor Limited Partner specifying the failure 
and requiring that it be remedied, which notice may be given by the Trustee in its discretion and 
shall be given by the Trustee at the written request of the Holders of not less than 25% in aggregate 
principal amount of Bonds then Outstanding; and 

( d) The occurrence and continuance of an Event of Default as defined in Section 7 .1 of 
the Loan Agreement. 

The term "default" or "failure" as used in this Article means (i) a default or failure by the 
Issuer in the observance or performance of any of the covenants, agreements or obligations on its 
part to be observed or performed contained in this Indenture or in the Bonds, or (ii) a default or 
failure by the Borrower under the Loan Agreement, exclusive of any period of grace or notice 
required to constitute an Event of Default, as provided above or in the Loan Agreement. 

Section 6.02. Notice of Default. If an Event of Default shall occur which the Trustee 
has notice of or is deemed to have notice of pursuant to Section 5.02(f) hereof, the Trustee shall 
give written notice of the Event of Default, by registered or certified mail, to the Issuer, the 
Borrower, the Investor Limited Partner and the Remarketing Agent, within five (5) days after the 
Trustee has notice of or is deemed to have notice of the Event of Default. Within 30 days after the 
Trustee has notice of or is deemed to have notice of the Event of Default, the Trustee shall give 
written notice thereof to the Holders of all Bonds then Outstanding as shown by the Register at the 
close of business 15 days prior to the mailing of that notice; provided, that except in the case of an 
Event of Default described in paragraphs (a) and (b) of Section 6.01 hereof, the Trustee shall be 
protected in withholding such notice if and so long as the board of directors, the executive 
committee or a trust committee of directors or responsible officers of the Trustee in good faith 
determines that the withholding of notice to the Holders is in the interests of the Holders. 

Section 6.03. Acceleration. Upon the occurrence of an Event of Default described in 
Section 6.0l(a) and (b), the Trustee may, and upon the written request of the Holders of not less 
than a majority in aggregate principal amount of Bonds then Outstanding shall, subject to 
Section 5.02(j), by written notice delivered to the Borrower and the Issuer, declare the principal of 
all Bonds then Outstanding (if not then due and payable), and the interest accrued thereon, to be 
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due and payable immediately; provided, however, that the Trustee shall make such declaration 
only if the Trustee has determined that it will have sufficient funds available to pay the full amount 
of the principal and accrued but unpaid interest to the Holders of the Bonds as of the date of 
acceleration. If the Trustee is unable to determine that sufficient funds will be available, the 
Trustee shall declare the principal of the Bonds immediately due and payable only upon written 
direction of all Holders of the Bonds then Outstanding. Upon the occurrence of any Event of 
Default other than those described in Section 6.0l(a) and (b ), the Trustee may, and upon the written 
request of all Holders of Bonds then Outstanding shall, subject to Section 5.02(j), declare by a 
notice in writing delivered to the Borrower and the Issuer, the principal of all Bonds then 
Outstanding (if not then due and payable), and the interest thereon, to be due and payable 
immediately. Upon such declaration, principal and interest on the Bonds shall become and be due 
and payable immediately. Interest on the Bonds shall accrue to the date determined by the Trustee 
for the tender of payment to the Holders pursuant to that declaration; provided that interest on any 
unpaid principal of Bonds Outstanding shall continue to accrue from the date determined by the 
Trustee for the tender of payment to the Holders of those Bonds. 

The provisions of the preceding paragraph are subject, however, to the condition that if, at 
any time after declaration of acceleration and prior to the entry of a judgment in a court for 
enforcement hereunder (after an opportunity for hearing by the Issuer and the Borrower), (i) all 
sums payable hereunder ( except the principal of and interest on Bonds which have not reached 
their stated maturity dates but which are due and payable solely by reason of that declaration of 
acceleration), plus interest to the extent permitted by law on any overdue installments of interest 
at the rate borne by the Bonds in respect of which the default shall have occurred, shall have been 
duly paid or provision shall have been duly made therefor by deposit with the Trustee, and (ii) all 
existing Events of Default shall have been cured, then and in every case, the Trustee shall waive 
the Event of Default and its consequences and shall rescind and annul that declaration. No waiver 
or rescission and annulment shall extend to or affect any subsequent Event of Default or shall 
impair any rights consequent thereon. 

The Investor Limited Partner shall be entitled to cure any Event of Default hereunder 
within the time frame provided to the Borrower hereunder. The Issuer and the Trustee agree that 
cure of any default or Event of Default made or tendered by the Investor Limited Partner shall be 
deemed to be a cure by the Borrower and shall be accepted or rejected on the same basis as if made 
or tendered by the Borrower. 

Section 6.04. Other Remedies; Rights of Holders. With or without taking action 
under Section 6.03 hereof, upon the occurrence and continuance of an Event of Default, the Trustee 
may pursue any available remedy, including without limitation actions at law or equity to enforce 
the payment of Bond Service Charges or the observance and performance of any other covenant, 
agreement or obligation under this Indenture, the Loan Agreement, the Regulatory Agreement or 
the Note or any other instrument providing security, directly or indirectly, for the Bonds. 

If, upon the occurrence and continuance of an Event of Default, the Trustee is requested so 
to do by the Holders of at least a majority in aggregate principal amount of Bonds Outstanding, 
the Trustee (subject to the provisions of Sections 5.01 and 5.02 and particularly subparagraph 
Section 5.0l(c) and Subsection 5.02G) of those Sections), shall exercise any rights and powers 
conferred by this Section. 
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No remedy conferred upon or reserved to the Trustee (or to the Holders) by this Indenture 
is intended to be exclusive of any other remedy. Each remedy shall be cumulative and shall be in 
addition to every other remedy given hereunder or otherwise to the Trustee or to the Holders now 
or hereafter existing. 

No delay in exercising or omission to exercise any remedy, right or power accruing upon 
any default or Event of Default shall impair that remedy, right or power or shall be construed to 
be a waiver of any default or Event of Default or acquiescence therein. Every remedy, right and 
power may be exercised from time to time and as often as may be deemed to be expedient. 

No waiver of any default or Event of Default hereunder, whether by the Trustee or by the 
Holders, shall extend to or shall affect any subsequent default or Event of Default or shall impair 
any remedy, right or power consequent thereon. 

As the assignee of all right, title and interest of the Issuer in and to the Loan Agreement 
(except for the Reserved Rights), the Trustee is empowered to enforce each remedy, right and 
power granted to the Issuer under the Loan Agreement. In exercising any remedy, right or power 
thereunder or hereunder, the Trustee shall take any action which would best serve the interests of 
the Holders in the judgment of the Trustee, applying the standards described in Sections 5.01 and 
5.02 hereof. 

Section 6.05. Right of Holders to Direct .Proceedings. The Holders of a majority in 
aggregate principal amount of Bonds then Outstanding shall have the right at any time to direct, 
by an instrument or document in writing executed and delivered to the Trustee, the method and 
place of conducting all proceedings to be taken in connection with the enforcement of the terms 
and conditions of this Indenture or any other proceedings hereunder; provided, that (a) any 
direction shall not be other than in accordance with the provisions of law and of this Indenture, 
(b) the Trustee shall be indemnified as provided in Sections 5.01 and 5.02, and (c) the Trustee may 
take any other action which it deems to be proper and which is not inconsistent with the direction. 

Section 6.06. Application of Money. If at any time after the occurrence of an Event 
of Default the moneys held by the Trustee under this Indenture (other than amounts in the Rebate 
Fund) shall not be sufficient to pay the principal of and interest on the Bonds as the same become 
due and payable, such moneys, together with any moneys then available or thereafter becoming 
available for such purpose, whether through the exercise of remedies in this Article or otherwise, 
shall be applied by the Trustee as set forth in this Section 6.06. After payment of any costs, 
expenses, liabilities and Advances paid, incurred or made by the Trustee in the collection of money 
and to all Ordinary Trustee Fees and Expenses and fees of the Trustee for Extraordinary Services 
and Extraordinary Expenses (including without limitation, reasonable attorneys' fees and 
expenses, except as limited by law or judicial order or decision entered in any action taken under 
this Article VI), all money received by the Trustee on deposit in the Special Funds shall be applied 
as follows, subject to Section 2.05 hereof and any provision made pursuant to Section 4.10 or 4.11 
hereof: 

PPAB 6232936vl 56 



(a) Unless the principal of all of the Bonds shall have become, or shall have been 
declared to be, due and payable, all of such money shall be deposited in the Bond Fund and shall 
be applied: 

First -- To the payment to the Holders entitled thereto of all installments of interest 
then due on the Bonds, in the order of the dates of maturity of the installments of that 
interest, beginning with the earliest date of maturity and, if the amount available is not 
sufficient to pay in full any particular installment, then to the payment thereof ratably, 
according to the amounts due on that installment, to the Holders entitled thereto, without 
any discrimination or privilege, except as to any difference in the respective rates of interest 
specified in the Bonds; and 

Second -- To the payment to the Holders entitled thereto of the unpaid installments 
of principal of any of the Bonds which shall have become due, in the order of their due 
dates, beginning with the earliest due date, with interest on those Bonds from the respective 
dates upon which they became due at the rates specified in those Bonds, and if the amount 
available is not sufficient to pay in full all Bonds due on any particular date, together with 
that interest, then to the payment thereof ratably, according to the amounts of principal due 
on that date, to the Holders entitled thereto, without any discrimination or privilege, except 
as to any difference in the respective rates of interest specified in the Bonds. 

(b) If the principal of all of the Bonds shall have become due or shall have been 
declared to be due and payable pursuant to this Article, all of such money shall be deposited into 
the Bond Fund and shall be applied to the payment of the principal and interest then due and unpaid 
upon the Bonds, without preference or priority of principal over interest, of interest over principal, 
of any installment of interest over any other installment of interest, or of any Bond over any other 
Bond, ratably, according to the amounts due respectively for principal and interest, to the Holders 
entitled thereto, without any discrimination or privilege, except as to any difference in the 
respective rates of interest specified in the Bonds. 

( c) If the principal of all of the Bonds shall have been declared to be due and payable 
pursuant to this Article, and if that declaration thereafter shall have been rescinded and annulled 
under the provisions of Section 6.03 or 6.10 hereof, subject to the provisions of paragraph (b) of 
this Section in the event that the principal of all of the Bonds shall become due and payable later, 
the money on deposit in the Special Funds shall remain in such funds and accounts and shall be 
applied in accordance with the provisions of this Indenture. 

( d) Whenever money on deposit in the Special Funds is to be applied pursuant to the 
provisions of this Section, such money shall be applied at such times, and from time to time, as 
the Trustee shall determine, having due regard to the amount of money available for application 
and the likelihood of additional money becoming available for application in the future. Whenever 
the Trustee shall direct the application of such money, it shall fix the date upon which the 
application is to be made, and upon that date, interest shall cease to accrue on the amounts of 
principal, if any, to be paid on that date, provided the money is available therefor. The Trustee 
shall give notice of the deposit with it of any money and of the fixing of that date, all consistent 
with the requirements of Section 2.05 hereof for the establishment of, and for giving notice with 
respect to, a Special Record Date for the payment of overdue interest. The Trustee shall not be 
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required to make payment of principal of a Bond to the Holder thereof, until the Bond shall be 
presented to the Trustee for appropriate endorsement or for cancellation if it is paid fully. 

Section 6.07. Remedies Vested in Trustee. All rights of action (including without 
limitation, the right to file proof of claims) under this Indenture or under any of the Bonds may be 
enforced by the Trustee without the possession of any of the Bonds or the production thereof in 
any trial or other proceeding relating thereto. Any suit or proceeding instituted by the Trustee shall 
be brought in its name as Trustee without the necessity of joining any Holders as plaintiffs or 
defendants. Any recovery of judgment shall be for the benefit of the Holders of the Outstanding 
Bonds, subject to the provisions of this Indenture. 

Section 6.08. Rights and Remedies of Holders. A Holder shall not have any right 
to institute any suit, action or proceeding for the enforcement of this Indenture, for the execution 
of any trust hereof, or for the exercise of any other remedy hereunder, unless: 

(a) there has occurred and is continuing an Event of Default of which the Trustee has 
been notified, as provided in Section 5.02(f) hereof, or of which it is deemed to have notice under 
that paragraph, 

(b) the Holders of at least a majority in aggregate principal amount of Bonds then 
Outstanding shall have made written request to the Trustee and shall have afforded the Trustee 
reasonable opportunity to proceed to exercise the remedies, rights and powers granted herein or to 
institute the suit, action or proceeding in its own name, and shall have offered indemnity to the 
Trustee as provided in Sections 5.01 and 5.02 hereof, and 

( c) the Trustee thereafter shall have failed or refused to exercise the remedies, rights 
and powers granted herein or to institute the suit, action or proceeding in its own name. 

At the option of the Trustee, that notification (or notice), request, opportunity and offer of 
indemnity are conditions precedent in every case, to the institution of any suit, action or proceeding 
described above. 

No one or more Holders of the Bonds shall have any right to affect, disturb or prejudice in 
any manner whatsoever the security or benefit of this Indenture by its or their action, or to enforce, 
except in the manner provided herein, any remedy, right or power hereunder. Any suit, action or 
proceedings shall be instituted, had and maintained in the manner provided herein for the benefit 
of the Holders of all Bonds then Outstanding. Nothing in this Indenture shall affect or impair, 
however, the right of any Holder to enforce the payment of the Bond Service Charges on any Bond 
owned by that Holder at and after the maturity thereof, at the place, from the sources and in the 
manner expressed in that Bond. 

Section 6.09. Termination of Proceedings. In case the Trustee shall have proceeded 
to enforce any remedy, right or power under this Indenture in any suit, action or proceedings, and 
the suit, action or proceedings shall have been discontinued or abandoned for any reason, or shall 
have been determined adversely to the Trustee, the Issuer, the Trustee and the Holders shall be 
restored to their former positions and rights hereunder, respectively, and all rights, remedies and 
powers of the Trustee shall continue as if no suit, action or proceedings had been taken. 
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Section 6.10. Waivers of Events of DefauJt. Except for those Events of Default 
described in paragraphs (a) and (b) of Section 6.01, at any time, in its discretion, the Trustee may 
waive any Event of Default hereunder and its consequences and may rescind and annul any 
declaration of maturity of principal of or interest on, the Bonds, and the Trustee shall do so upon 
the written request of the Holders of at least a majority in aggregate principal amount of all Bonds 
then Outstanding. 

There shall not be so waived any Event of Default described in paragraphs (a) or (b) of 
Section 6.01 hereof or any declaration of acceleration in connection therewith rescinded or 
annulled, unless at the time of that waiver or rescission and annulment payments of the amounts 
provided in Section 6.03 hereof for waiver and rescission and annulment in connection with 
acceleration of maturity have been made or provision has been made therefor. In the case of the 
waiver or rescission and annulment, or in case any suit, action or proceedings taken by the Trustee 
on account of any Event of Default shall have been discontinued, abandoned or determined 
adversely to it, the Issuer, the Trustee and the Holders shall be restored to their former positions 
and rights hereunder, respectively. No waiver or rescission shall extend to any subsequent or other 
Event of Default or impair any right consequent thereon. 

Section 6.11. Foreclosure of Mortgage. Notwithstanding anything contained this 
Indenture or in the Bond Mortgage to the contrary, upon the occurrence and continuance of an 
Event of Default, before taking any foreclosure action or any action which may subject the Trustee 
to liability under any environmental law, statute, regulation or similar requirement relating to the 
environment, the Trustee may require that a satisfactory indemnity bond, indemnity or 
environmental impairment insurance be furnished for the payment or reimbursement of all 
expenses to which it may be put and to protect it against all liability resulting from any claims, 
judgments, damages, losses, penalties, fines, liabiiities (including strict liability) and expenses 
which may result from such foreclosure or other action. 

(End of Article VI) 
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ARTICLE VII 
SUPPLEMENTAL INDENTURES 

Section 7.01. Supplemental Indentures Generally. The Issuer and the Trustee may 
enter into indentures supplemental to this Indenture, as provided in this Article and pursuant to the 
other provisions therefor in this Indenture. 

Section 7.02. Supplemental Indentures Not Requiring Consent of Holders. 
Without the consent of, or notice to, any of the Holders, the Issuer and the Trustee may enter into 
indentures supplemental to this Indenture which shall not, in the opinion of the Issuer, be 
inconsistent with the terms and provisions hereof for any one or more of the following purposes: 

(a) To cure any ambiguity, inconsistency or formal defect or omission in this Indenture; 

(b) To grant to or confer upon the Trustee for the benefit of the Holders any additional 
rights, remedies, powers or authority that lawfully may be granted to or conferred upon the Holders 
or the Trustee; 

(c) To assign additional revenues under this Indenture; 

( d) To accept additional security and instruments and documents of further assurance 
with respect to the Project; 

(e) To add to the covenants, agreements and obligations of the Issuer under this 
Indenture, other covenants, agreements and obligations to be observed or rights to be exercised for 
the protection of the Holders, or to surrender or limit any right, power or authority reserved to or 
conferred upon the Issuer in this Indenture; 

(f) To evidence any succession to the Issuer and the assumption by its successor of the 
covenants, agreements and obligations of the Issuer under this Indenture, the Loan Agreement and 
the Bonds; 

(g) To facilitate (i) the transfer of Bonds issued by the Issuer under this Indenture and 
held in Book Entry Form from one Depository to another and the succession of Depositories, or 
(ii) the withdrawal of Bonds issued by the Issuer under this Indenture and delivered to a Depository 
for use in a Book Entry System and the issuance of replacement Bonds in fully registered form 
and in the form of physical certificates to others than a Depository; 

(h) To permit the Trustee to comply with any obligations imposed upon it by law; 

(i) To specify further the duties and responsibilities of the Trustee; 

(j) To achieve compliance of this Indenture with any applicable federal securities or 
tax law; and 

(k) To make amendments to the provisions hereof relating to arbitrage matters under 
Section 148 of the Code, if, in the opinion of Bond Counsel, those amendments would not 
adversely affect the Federal Tax Status of the Bonds, which amendments may, among other things, 
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change the responsibility for making the relevant calculations, provided that in no event shall such 
amendment delegate to the Trustee, without its consent, in its sole discretion, the obligation to 
make or perform the calculations required under Section 148 of the Code. 

The provisions of Subsections 7.02(h) and (j) shall not be deemed to constitute a waiver 
by the Trustee, the Issuer or any Holder of any right which it may have in the absence of those 
provisions to contest the application of any change in law to this Indenture or the Bonds. 

Section 7.03. Supplemental Indentures Requiring Consent of Holders. Exclusive 
of Supplemental Indentures to which reference is made in Section 7.02 hereof and subject to the 
terms, provisions and limitations contained in this Section, and not otherwise, with the consent of 
the Holders of not less than a majority in aggregate principal amount of the Bonds at the time 
Outstanding, evidenced as provided in this Indenture, and with the consent of the Borrower if 
required by Section 7.04 hereof, the Issuer and the Trustee may execute and deliver Supplemental 
Indentures adding any provisions to, changing in any manner or eliminating any of the provisions 
of this Indenture or any Supplemental Indenture or restricting in any manner the rights of the 
Holders. Nothing in this Section or Section 7.02 hereof shall permit, however, or be construed as 
permitting: 

(a) without the consent of the Holder of each Bond so affected, (i) an extension of the 
maturity of the principal of or the interest on any Bond or (ii) a reduction in the principal amount 
of any Bond or the rate of interest thereon, or 

(b) without the consent of the Holders of all Bonds then Outstanding, (i) the creation 
of a privilege or priority of any Bond or Bonds over any other Bond or Bonds, or (ii) a reduction 
in the aggregate principal amount of the Bonds required for consent to a Supplemental Indenture. 

If the Issuer shall request that the Trustee execute and deliver any Supplemental Indenture 
for any of the purposes of this Section, upon (i) being satisfactorily indemnified with respect to its 
expenses in connection therewith, and (ii) if required by Section 7.04 hereof, receipt of the 
Borrower's consent to the proposed execution and delivery of the Supplemental Indenture, the 
Trustee shall cause notice of the proposed execution and delivery of the Supplemental Indenture 
to be mailed by first-class mail, postage prepaid, to all Holders of Bonds then Outstanding at their 
addresses as they appear on the Register at the close of business on the fifteenth day preceding that 
mailing. 

The Trustee shall not be subject to any liability to any Holder by reason of the Trustee's 
failure to mail, or the failure of any Holder to receive, the notice required by this Section. Any 
failure of that nature shall not affect the validity of the Supplemental Indenture when there has 
been consent thereto as provided in this Section. The notice shall set forth briefly the nature of the 
proposed Supplemental Indenture and shall state that copies thereof are on file at the Designated 
Office of the Trustee for inspection by all Holders. 

If the Trustee shall receive, within a period prescribed by the Borrower, of not less than 
60 days, but not exceeding one year, following the mailing of the notice, an instrument or 
document or instruments or documents, in form to which the Trustee does not reasonably object, 
purporting to be executed by the Holders of not less than a majority in aggregate principal amount 
of the Bonds then Outstanding (which instrument or document or instruments or documents shall 
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refer to the proposed Supplemental Indenture in the form described in the notice and specifically 
shall consent to the Supplemental Indenture in substantially that form), the Trustee shall, but shall 
not otherwise, execute and deliver the Supplemental Indenture in substantially the form to which 
reference is made in the notice as being on file with the Trustee, without liability or responsibility 
to any Holder, regardless of whether that Holder shall have consented thereto. 

Any consent shall be binding upon the Holder of the Bond giving the consent and, anything 
herein to the contrary notwithstanding, upon any subsequent Holder of that Bond and of any Bond 
issued in exchange therefor (regardless of whether the subsequent Holder has notice of the consent 
to the Supplemental Indenture). A consent may be revoked in writing, however, by the Holder 
who gave the consent or by a subsequent Holder of the Bond by a revocation of such consent 
received by the Trustee prior to the execution and delivery by the Trustee of the Supplemental 
Indenture. At any time after the Holders of the required percentage of Bonds shall have filed their 
consents to the Supplemental Indenture, the Trustee shall make and file with the Issuer a written 
statement that the Holders of the required percentage of Bonds have filed those consents. That 
written statement shall be conclusive evidence that the consents have been so filed. 

If the Holders of the required percentage in aggregate principal amount of Bonds 
Outstanding shall have consented to the Supplemental Indenture, as provided in this Section, no 
Holder shall have any right (a) to object to (i) the execution or delivery of the Supplemental 
Indenture, (ii) any of the terms and provisions contained therein, or (iii) the operation thereof, 
(b) to question the propriety of the execution and delivery thereof, or ( c) to enjoin or restrain the 
Trustee or the Issuer from that execution or delivery or from taking any action pursuant to the 
provisions thereof. 

Section 7.04. Consent of Borrower. Anything contained herein to the contrary 
notwithstanding, a Supplemental Indenture executed and delivered in accordance with this Article 
VII which affects in any material respect any rights or obligations of the Borrower shall not become 
effective unless and until the Borrower and Investor Limited Partner shall have consented in 
writing to the execution and delivery of that Supplemental Indenture. The Trustee shall cause 
notice of the proposed execution and delivery of any Supplemental Indenture and a copy of the 
proposed Supplemental Indenture to be mailed to the Borrower and Investor Limited Partner, as 
provided in Section 12.03 hereof, (a) at least 30 days (unless waived by the Borrower and Investor 
Limited Partner) before the date of the proposed execution and delivery in the case of a 
Supplemental Indenture to which reference is made in Section 7.02 hereof, and (b) at least 30 days 
(unless waived by the Borrower and Investor Limited Partner) before the giving of the notice of 
the proposed execution and delivery in the case of a Supplemental Indenture for which provision 
is made in Section 7.03 hereof. 

Section 7.05. Responsibilities of Trustee. Notwithstanding anything else contained 
herein, the Trustee shall not be required to enter into any Supplemental Indenture which contains 
provisions adverse to the Trustee or affects the Trustee's own rights, duties or immunities under 
this Indenture or otherwise. 

Section 7.06. Authorization to Trustee; Effect of Supplement. The Trustee is 
authorized to join with the Issuer in the execution and delivery of any Supplemental Indenture in 
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accordance with this Article and to make the further agreements and stipulations which may be 
contained therein. Thereafter, 

(a) That Supplemental Indenture shall form a part of this Indenture; 

(b) All terms and conditions contained in that Supplemental Indenture as to any 
provision authorized to be contained therein shall be deemed to be a part of the terms and 
conditions of this Indenture for any and all purposes; 

( c) This Indenture shall be deemed to be modified and amended in accordance with the 
Supplemental Indenture; and 

( d) The respective rights, duties and obligations under this Indenture of the Issuer, the 
Borrower, the Trustee, the Remarketing Agent and all Holders of Bonds then Outstanding shall be 
determined, exercised and enforced hereunder in a manner which is subject in all respects to those 
modifications and amendments made by the Supplemental Indenture. 

Express reference to any executed and delivered Supplemental Indenture may be made in 
the text of any Bonds issued thereafter, if that reference is deemed necessary or desirable by the 
Trustee or the Issuer. A copy of any Supplemental Indenture for which provision is made in this 
Article, except a Supplemental Indenture described in clause (g) of Section 7.02 hereof, shall be 
mailed by the Trustee. 

Section 7.07. Opinion of Counsel. The Trustee shall receive, and shall be fully 
protected in relying upon, the opinion of any counsel approved by it as conclusive evidence that 
all conditions precedent under this Indenture to enter into any proposed Supplemental Indenture 
described in Sections 7.02 and 7.03 have been satisfied. That counsel may be counsel for the 
Issuer or the Borrower. 

Before the Issuer and the Trustee shall enter into any Supplemental Indenture, there shall 
have been delivered to the Trustee an Opinion of Bond Counsel to the effect that such 
Supplemental Indenture will not adversely affect the Federal Tax Status of the Bonds. 

Section 7.08. Modification by Unanimous Consent. Notwithstanding anything 
contained elsewhere in this Indenture, the rights and obligations of the Issuer and of the Holders, 
and the terms and provisions of the Bonds and this Indenture or any Supplemental Indenture, may 
be modified or altered in any respect with the consent of (a) the Issuer, (b) the Holders of all of the 
Bonds then Outstanding, ( c) the Borrower and Investor Limited Partner and ( d) if such 
modification or alteration contains provisions adverse to the Trustee, the Trustee. 

(End of Article VII) 
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ARTICLE VIII 
DEFEASANCE 

Section 8.01. Release of Indenture. If (a) the Issuer shall pay all of the Outstanding 
Bonds, or shall cause them to be paid and discharged, or if there otherwise shall be paid to the 
Holders of the Outstanding Bonds, all Bond Service Charges due or to become due thereon, and 
(b) provision also shall be made for the payment of all other sums payable hereunder or under the 
Loan Agreement, the Regulatory Agreement and the Note, then this Indenture shall cease, 
determine and become null and void ( except for those provisions surviving by reason of 
Section 8.03 hereof in the event the Bonds are deemed paid and discharged pursuant to 
Section 8.02 hereof), and the covenants, agreements and obligations of the Issuer hereunder shall 
be released, discharged and satisfied. 

Thereupon, and subject to the provisions of Section 8.03 hereof, if applicable, 

(a) the Trustee shall release this Indenture (except for those provisions surviving by 
reason of Section 8.03 hereof in the event the Bonds are deemed paid and discharged pursuant to 
Section 8.02 hereof), and shall execute and deliver to the Issuer any instruments or documents in 
writing as shall be requisite to evidence that release and discharge or as reasonably may be 
requested by the Issuer, and 

(b) the Trustee shall assign and deliver to the Issuer any property subject at the time to 
the lien of this Indenture which then may be in its possession, except amounts in the Bond Fund 
required (i) to be paid to the Borrower under Section 4.14 hereof, or (ii) to be held by the Trustee 
under Section 4.13 hereof or otherwise for the payment of Bond Service Charges. 

Section 8.02. Payment and Discharge of Bonds. All or any part of the Bonds shall 
be deemed to have been paid and discharged within the meaning of this Indenture, including 
without limitation, Section 8.01 hereof, if the Trustee as paying agent shall have received, in trust 
for and irrevocably committed thereto (i) sufficient money or (ii) noncallable Government 
Obligations which are certified by an Independent public accounting firm of national reputation to 
be of such maturities or redemption dates and interest payment dates, and to bear such interest, as 
will be sufficient, together with any money described in (i) hereof, without further investment or 
reinvestment of either the principal amount thereof or the interest earnings therefrom (which 
earnings are to be held likewise in trust and so committed, except as provided herein), for the 
payment of all Bond Service Charges on those Bonds to their maturity. 

Any money held by the Trustee in accordance with the provisions of this Section may be 
invested by the Trustee only in noncallable Government Obligations having maturity dates, or 
having redemption dates which, at the option of the holder of those obligations, shall be not later 
than the date or dates at which money will be required for the purposes described above. To the 
extent that any income or interest earned by, or increment to, the investments held under this 
Section is determined from time to time by the Trustee to be in excess of the amount required to 
be held by the Trustee for the purposes of this Section, that income, interest or increment shall be 
transferred at the time of that determination in the manner provided in Section 4.14 hereof for 
transfers of amounts remaining in the Bond Fund. 
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If any Bonds shall be deemed paid and discharged pursuant to this Section 8.02, then within 
15 days after such Bonds are so deemed paid and discharged the Trustee shall cause a written 
notice to be given to each Holder as shown on the Register on the date on which such Bonds are 
deemed paid and discharged. Such notice shall state the numbers of the Bonds deemed paid and 
discharged or state that all Bonds are deemed paid and discharged and set forth a description of 
any obligations held pursuant to this Section 8.02. 

Section 8.03. Survival of Certain Provisions. Notwithstanding the foregoing, any 
provisions of the Bond Resolution and this Indenture which relate to the maturity of Bonds, interest 
payments and dates thereof, exchange, transfer and registration of Bonds, replacement of 
mutilated, destroyed, lost or stolen Bonds, the safekeeping and cancellation of Bonds, 
non-presentment of Bonds, the holding of money in trust, and repayments to the Borrower from 
the Bond Fund, the rebate of money to the United States in accordance with Section 4.09 hereof, 
payment of Issuer's Fees and the rights and duties of the Trustee in connection with all of the 
foregoing, shall remain in effect and be binding upon the Trustee and the Holders notwithstanding 
the release and discharge of this Indenture. The provisions of this Article shall survive the release, 
discharge and satisfaction of this Indenture. The obligations of the Borrower to pay the Trustee 
its fees and expenses hereunder shall survive the release, discharge and satisfaction of this 
Indenture. 

(End of Article VIII) 
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ARTICLE IX 
GENERAL COVENANTS AND REPRESENTATIONS 

Section 9.01. Covenants and Agreements of the Issuer. In addition to any other 
covenants and agreements of the Issuer contained in this Indenture or the Bond Resolution, the 
Issuer further covenants and agrees with the Holders and the Trustee as follows: 

(a) Payment of Bond Service Charges. The Issuer will cause all Bond Service Charges 
to be paid solely from the sources provided herein, on the dates, at the places and in the manner 
provided in this Indenture. 

(b) Revenues and Assignment of Revenues. The Issuer will not assign the Revenues 
or create or authorize to be created any debt, lien or charge thereon, other than the assignment 
thereof under this Indenture. 

(c) Recordings and Filings. At the expense of the Borrower, the Issuer will cause this 
Indenture, and any related instruments or documents relating to the assignment made by it under 
this Indenture to secure the Bonds, to be recorded and filed in the manner and in the places which 
may be required by law in order to preserve and protect fully the security of the Holders and the 
rights of the Trustee hereunder. 

(d) Inspection of Project Books. All books, instruments and documents in the Issuer's 
possession relating to the Project and the Revenues shall be open to inspection and copying at all 
times during the Issuer's regular business hours by any accountants or other agents of the Trustee 
which the Trustee may designate from time to time. 

Section 9.02. Issuer's Tax Representations and Covenants. The Issuer represents, 
covenants and agrees that: 

(a) Until the final maturity of the Bonds, based upon the Borrower's covenants in 
Section 5.4 of the Loan Agreement and the Borrower's Tax Certificate, the Issuer will not use any 
money on deposit in any fund or account maintained in connection with the Bonds, whether or not 
such money was derived from the proceeds of the sale of the Bonds or from any other source, in a 
manner that would cause the Bonds to be "arbitrage bonds," within the meaning of Sections 103(b) 
and 148 of the Code. In the event the Borrower notifies the Issuer that it is necessary to (i) restrict 
or limit the yield on the investment of moneys held by the Trustee pursuant to this Indenture or 
(ii) to use such moneys in any certain manner to avoid the Bonds being considered "arbitrage 
bonds," the Issuer, at the written direction and expense of the Borrower, shall instruct the Trustee 
to take such action as is necessary to restrict or limit the yield on such investment or to use such 
moneys in accordance with such written direction. 

(b) The Issuer will not (i) knowingly use or permit the use of any proceeds of the Bonds 
or any other funds of the Issuer within its control ( directly or indirectly) in any manner and (ii) take 
or permit to be taken any other action or actions within its control that would result in any of the 
Bonds being treated other than as an obligation described in Section 103(a) of the Code. 

( c) The Issuer will not knowingly take any action or omit to take any action that will 
adversely affect the Federal Tax Status of the Bonds and, promptly upon receiving knowledge of 
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the event of such action or omission, will take all lawful actions, based on advice of Bond Counsel 
and at the expense of the Borrower, as may rescind or otherwise negate such action or omission. 

( d) The Issuer will not knowingly take any action which would result in all or any 
portion of the Bonds being treated as federally guaranteed within the meaning of Section 149(b )(2) 
of the Code. 

(e) Unless a Favorable Opinion of Bond Counsel is rendered, the Issuer will request 
the Borrower to: 

(1) expend all proceeds of the Bonds and the investment income thereon 
( excluding amounts in the Rebate Fund) within three years of the date of issuance of the 
Bonds and 

(2) make the payments (but only from the sources and subject to the limitations 
described in Section 4.09 hereof), if any, required to be made to the United States pursuant 
to the Code in order to establish or maintain the exclusion from gross income of interest 
on the Bonds for purposes of federal income taxation. In this regard, the Issuer will cause 
the Borrower to maintain books and records complying with any related requirements of 
the Code. 

For purposes of this Section 9.02, the Issuer's compliance shall be based solely on acts and 
omissions by the Issuer and no acts, omissions or directions of the Borrower, the Trustee or any 
other persons shall be attributed to the Issuer. All officers, employees and agents of the Issuer are 
authorized and directed to provide certifications of facts and estimates that are material to the 
reasonable expectations of the Issuer as of the date of delivery of the Bonds. In complying with 
the foregoing covenants, the Issuer may rely from time to time upon an opinion of Bond Counsel. 

Section 9.03. Observance and Performance of Issuer Covenants, Agreements, 
Authority and Actions. The Issuer will observe and perform faithfully at all times all covenants, 
agreements, authority, actions, undertakings, stipulations and provisions to be observed or 
performed on its part under the Bond Resolution, the Issuer Documents and the Bonds which are 
executed, authenticated and delivered under this Indenture, and under all proceedings of its Issuer 
pertaining thereto. 

Section 9.04. Representations and Warranties of the Issuer. The Issuer hereby 
represents and warrants as follows: 

(a) The Issuer is a public body corporate and politic and an agency of the State. 

(b) The Issuer has all necessary power and authority to issue the Bonds and to execute 
and deliver the Issuer Documents, and to perform its duties and discharge its obligations hereunder 
and thereunder. 

( c) The revenues and assets pledged for the repayment of the Bonds are and will be 
free and clear of any pledge, lien or encumbrance prior to, or equal with, the pledge created by this 
Indenture, and all action on the part of the Issuer to that end has been duly and validly taken. 
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( d) The Issuer Documents have been validly authorized, executed and delivered by the 
Issuer, and assuming due authorization, execution and delivery by the other parties thereto, 
constitute valid and binding obligations of the Issuer, enforceable against the Issuer in accordance 
with their respective terms, except as enforceability may be limited by bankruptcy, insolvency, 
moratorium or other laws affecting creditors' rights generally and the application of equitable 
principles and principles of sovereign immunity. 

Section 9.05. Trustee's Representations and Covenants. The Trustee represents, 
covenants and agrees that: 

(a) For the benefit of the owner of the Bonds, notwithstanding any other provisions of 
this Indenture or of any other instrument, the Trustee will not make or cause to be made any 
investment or other use of the moneys in the funds or accounts which would cause the Bonds to 
be classified as "arbitrage bonds" within the meaning of Sections 103(b) and 148 of the Code or 
would adversely affect the Federal Tax Status of the Bonds; provided that the Trustee shall be 
deemed to have complied with such requirements and shall have no liability to the extent it follows 
the written directions of the Borrower, the Issuer or the Rebate Analyst or the provisions of this 
Indenture. This covenant shall extend, throughout the term of the Bonds, to all funds created under 
this Indenture and all moneys on deposit to the credit of any fund. Pursuant to this covenant, with 
respect to the investments of the funds and accounts under this Indenture, the Trustee obligates 
itself to comply throughout the term of the issue of the Bonds with the requirements of Sections 
103(b) and 148 of the Code; provided that the Trustee shall be deemed to have complied with such 
requirements and shall have no liability to the extent it follows the written directions of the 
Borrower, the Issuer or the Rebate Analyst or the provisions of this Indenture. 

(b) Should the Issuer or the Borrower file with the Trustee (it being understood that 
neither the Issuer nor the Borrower has an obligation to so file) or should the Trustee receive an 
opinion of Bond Counsel to the effect that any proposed investment or other use of proceeds of 
the Bonds would cause the Bonds to become "arbitrage bonds" within the meaning of 
Sections 103(b) and 148 of the Code, then the Trustee will comply with any written instructions 
of the Borrower regarding such investment or use so as to prevent the Bonds from becoming 
"arbitrage bonds." The Trustee will bear no liability to the Issuer, the Borrower or the Holders of 
the Bonds for investments made in accordance with such instructions. 

By its acceptance of this Indenture the Trustee acknowledges receipt of the Tax Certificate 
and acknowledges the incorporation of the Tax Certificate into this Indenture by this reference. 

Section 9.06. Right to Inspect Register. At reasonable times and under reasonable 
regulations established by the Trustee, the Register may be inspected and copied (at the expense 
of the person making such copies) by the Borrower, the Issuers, Holders of 25% or more in 
principal amount of the Bonds then Outstanding, or a designated representative thereof. 

Section 9.07. Rights and Enforcement of the Loan Agreement. The Trustee may 
enforce, in its name or in the name of the Issuer, all rights of the Issuer for and on behalf of the 
Holders, except for Reserved Rights, and may enforce all covenants, agreements and obligations 
of the Borrower under and pursuant to the Loan Agreement, regardless of whether the Issuer is in 
default in the pursuit or enforcement of those rights, covenants, agreements or obligations. The 
Issuer, however, will do all things and take all actions on its part necessary to comply with 
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covenants, agreements, obligations, duties and responsibilities on its part to be observed or 
performed under the Loan Agreement, and will take all actions within its authority to keep the 
Loan Agreement in effect in accordance with the terms thereof. 

Section 9.08. Change in Law. To the extent that published rulings of the Internal 
Revenue Service or amendments to the Code or the Regulations modify the covenants of the Issuer 
or the Trustee that are set forth in this Indenture or that are necessary to maintain the Federal Tax 
Status on the Bonds, the Trustee and the Issuer will comply with such modifications upon the 
direction of Bond Counsel specifying such modifications. 

Section 9.09. Limitations on Liability. Notwithstanding any other provision of this 
Indenture to the contrary: 

THE ISSUER SHALL NOT IN ANY EVENT BE LIABLE FOR THE PAYMENT 
OF THE PRINCIPAL OF OR INTEREST ON THE BONDS, OR FOR THE 
PERFORMANCE OF ANY PLEDGE, MORTGAGE, OBLIGATION OR AGREEMENT 
OF ANY KIND WHATSOEVER WHICH MAY BE UNDERTAKEN BY THE ISSUER 
EXCEPT FROM THE SOURCES SPECIFICALLY PLEDGED THERETO PURSUANT 
TO THIS INDENTURE, AND NEITHER THE BONDS NOR ANY OF THE 
AGREEMENTS OR OBLIGATIONS OF THE ISSUER SHALL BE CONSTRUED TO 
CONSTITUTE AN INDEBTEDNESS OF THE ISSUER WITHIN THE MEANING OF 
ANY CONSTITUTIONAL OR STATUTORY PROVISION WHATSOEVER. THE 
BONDS AND THE INTEREST THEREON SHALL NOT BE DEEMED TO CONSTITUTE 
OR TO CREATE IN ANY MANNER A DEBT, LIABILITY OR OBLIGATION OF THE 
STATE OR OF ANY POLITICAL SUBDIVISION OR ANY AGENCY THEREOF OR A 
PLEDGE OR A GRANT OF THE FAITH AND CREDIT OF THE STATE OR ANY SUCH 
POLITICAL SUBDMSION OR ANY SUCH AGENCY, BUT SHALL BE LIMITED 
OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM THE SECURITY AND 
OTHER FUNDS PLEDGED THEREFOR AND SHALL NOT BE PAYABLE FROM ANY 
OTHER ASSETS OR FUNDS OF THE ISSUER, AND NEITHER THE FAITH AND 
CREDIT NOR THE TAXING POWER OF THE STATE OR ANY POLITICAL 
SUBDIVISION OR ANY AGENCY THEREOF IS PLEDGED TO THE PAYMENT OF 
THE PRINCIPAL OF OR INTEREST ON THE BONDS. THE ISSUER HAS NO TAXING 
POWER. 

NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCIPAL OF 
OR INTEREST ON THIS BOND AGAINST ANY PAST, PRESENT, OR FUTURE 
BOARD MEMBER, OFFICER OR EMPLOYEE OF THE ISSUER, OR OF ANY 
SUCCESSOR TO THE ISSUER, AS SUCH, EITHER DIRECTLY OR THROUGH THE 
ISSUER OR ANY SUCCESSOR TO THE ISSUER, UNDER ANY RULE OF LAW OR 
EQUITY, STATUTE, OR CONSTITUTION OR BY THE ENFORCEMENT OF ANY 
ASSESSMENT OR PENAL TY OR OTHERWISE, AND ALL SUCH LIABILITY OF ANY 
SUCH BOARD MEMBERS, OFFICERS OR EMPLOYEES, AS SUCH, IS HEREBY 
EXPRESSLY WAIVED AND RELEASED AS A CONDITION OF AND 
CONSIDERATION FOR THE EXECUTION AND ISSUANCE OF THE BONDS. 
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Anything in this Indenture to the contrary notwithstanding, it is expressly understood 
by the parties to this Indenture that (a) the Issuer and the Trustee may rely exclusively on 
the truth and accuracy of any certificate, opinion, notice or other instrument furnished to 
the Issuer by the Trustee or any Holder as to the existence of any fact or state of affairs, (b) 
the Issuer shall not be under any obligation under this Indenture to perform any record 
keeping or to provide any legal services, it being understood that such services shall be 
performed or caused to be performed by the Trustee or by the Holders, and (c) none of the 
provisions of this Indenture shall require the Issuer or the Trustee to expend or risk its own 
funds or otherwise to incur financial liability in the performance of any of its duties or in the 
exercise of any of its rights or powers under this Indenture, unless it shall first have been 
adequately indemnified to its satisfaction against any costs, expenses and liability which it 
may incur as a result of taking such action. 

Section 9.10. State Law Continuing Disclosure. The Issuer agrees, when and as 
required by Section 11-1-85 of the Code of Laws of South Carolina 1976, as amended, to file with 
a central repository for availability in the secondary bond market when requested by the Holders 
of the Bonds: 

(a) the annual independent audit of the Issuer, within 30 days after the Issuer's receipt 
thereof; and 

(b) notice of the occurrence of any event adversely affecting more than five percent of 
the revenues of the Issuer. 

(End of Article IX) 
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ARTICLEX 
AMENDMENTS TO LOAN AGREEMENT, NOTE, 

REGULATORY AGREEMENT AND BOND MORTGAGE 

Section 10.01. Amendments Not Requiring Consent of Holders. Without the 
consent of or notice to the Holders, the Issuer, the Borrower, Investor Limited Partner and the 
Trustee may consent to any amendment, change or modification of the Loan Agreement, the Note, 
the Regulatory Agreement, or the Bond Mortgage, as may be required (a) by the provisions of the 
Note, the Loan Agreement, the Regulatory Agreement, or the Bond Mortgage, (b) for the pmpose 
of curing any ambiguity, inconsistency or formal defect or omission in the Loan Agreement, the 
Note, the Regulatory Agreement, or the Bond Mortgage, (c) in connection with an amendment or 
to effect any purpose for which there could be an amendment of this Indenture pursuant to 
Section 7.02 hereof, or (d) in connection with any other change therein which is not to the 
prejudice of the Trustee or the Holders of the Bonds. 

Section 10.02. Amendments Requiring Consent of Holders. Except for the 
amendments, changes or modifications contemplated in Section 10.01 hereof, neither the Issuer 
nor the Trustee shall consent to: 

(a) any amendment, change or modification of the Loan Agreement, the Note, or the 
Bond Mortgage which would change the amount or time as of which Loan Payments and Collateral 
Payments are required to be paid, without the giving of notice as provided in this Section of the 
proposed amendment, change or modification and receipt of the written consent thereto of the 
Holders of all of the then Outstanding Bonds affected by such amendment, change or modification, 
or 

(b) any other amendment, change or modification of the Loan Agreement, the Note, 
the Regulatory Agreement, or the Bond Mortgage without the giving of notice as provided in this 
Section of the proposed amendment, change or modification and receipt of the written consent 
thereto of the Holders of not less than a majority in aggregate principal amount of the Bonds then 
Outstanding affected by such amendment, change or modification. 

The consent of the Holders shall be obtained as provided in Section 7.03 hereof with 
respect to Supplemental Indentures. 

If the Issuer or the Borrower shall request at any time the consent of the Trustee to any 
proposed amendment, change or modification of the Loan Agreement, the Note, the Regulatory 
Agreement, or the Bond Mortgage contemplated in subparagraphs (a) or (b) of this Section, upon 
being indemnified satisfactorily with respect to expenses, the Trustee shall cause notice of the 
proposed amendment, change or modification to be provided in the manner which is required by 
Section 7 .03 hereof with respect to notice of Supplemental Indentures. The notice shall set forth 
briefly the nature of the proposed amendment, change or modification and shall state that copies 
of the instrument or document embodying it are on file at the Designated Office of the Trustee for 
inspection by all Holders. 

Section 10.03. Opinion of Counsel. The Trustee shall receive, and shall be fully 
protected in relying upon, the opinion of any counsel approved by it as conclusive evidence that 
all conditions precedent under this Indenture to any proposed amendment, change or modification 
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of any of the documents described in Sections 10.01 and 10.02 have been satisfied. That counsel 
may be counsel for the Issuer or the Borrower. 

Before the Issuer and the Trustee shall consent to any amendment, change or modification 
of any of the documents described in Sections 10.01 and 10.02 there shall be delivered to the 
Trustee an Opinion of Bond Counsel to the effect that such amendment, change or modification 
will not adversely affect the Federal Tax Status of the Bonds. 

Section 10.04. Responsibilities of the Trustee. Notwithstanding anything else 
contained herein, the Trustee shall not be required to enter into any amendment, change, or 
modification of any of the documents described in Section 10.01 and 10.02 which affects the 
Trustee's own rights, duties or immunities under this Indenture or any other Financing Document. 

(End of Article X) 
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ARTICLE XI 
MEETINGS OF HOLDERS 

Section 11.01. Purposes of Meetings. A meeting of Holders may be called at any time 
and from time to time pursuant to the provisions of this Article XI, to take any action (a) authorized 
to be taken by or on behalf of the Holders of any specified aggregate principal amount of the 
Bonds, (b) under any provision of this Indenture or ( c) authorized or permitted by law. 

Section 11.02. Call of Meetings. The Trustee may (but shall not be obligated to) call 
at any time a meeting of Holders pursuant to Section I 1.01 to be held at any reasonable time and 
place the Trustee shall determine. Notice of such meeting, setting forth the time, place and 
generally the subject thereof, shall be mailed by first-class mail, postage prepaid, not fewer than 
15 nor more than 90 days prior to the date of the meeting to the Holders at their addresses as they 
appear on the Register on the fifteenth day preceding such mailing, which fifteenth day, preceding 
the mailing, shall be the record date for the meeting. 

At any time, the Issuer or the Borrower, or the Holders of at least 25% in aggregate 
principal amount of the Bonds then Outstanding, shall have requested the Trustee to call a meeting 
of Holders, by written request setting forth the purpose of the meeting, and the Trustee shall not 
have mailed the notice of the meeting within 20 days after receipt of the request, then the Issuer, 
the Borrower and Investor Limited Partner or the Holders of Bonds in the amount above specified 
may determine the time and the place of the meeting and may call the meeting to take any action 
authorized in Section 12. 0 I, by mailing notice thereof as provided above. 

Any meetings of Holders shall be valid without notice, if the Holders of all Bonds then 
Outstanding are present in person or by proxy, or if notice is waived before or after the meeting 
by the Holders of all Bonds Outstanding who were not so present at the meeting, and if the Issuer, 
the Borrower and the Trustee are either present by duly authorized representatives or have waived 
notice, before or after the meeting. 

Section 11.03. Voting. To be entitled to vote at any meeting of Holders, a Person shall 
(a) be a Holder of one or more Outstanding Bonds as of the record date for the meeting as 
determined above, or (b) be a person appointed by an instrument or document in writing as proxy 
by a Person who is a Holder as of the record date for the meeting, of one or more Outstanding 
Bonds. Each Holder or proxy shall be entitled to one vote for each $100,000 principal amount of 
Bonds held or represented by it. 

The vote upon any resolution submitted to any meeting of Holders shall be by written 
ballots on which shall be subscribed the signatures of the Holders of Bonds or of their 
representatives by proxy and the identifying number or numbers of the Bonds held or represented 
by them. 

Section 11.04. Meetings. Notwithstanding any other provisions of this Indenture, the 
Trustee may make any reasonable regulations which it may deem to be advisable for meetings of 
Holders, with regard to: 

(a) proof of the holding of Bonds and of the appointment of proxies, 
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(b) the appointment and duties of inspectors of votes, 

( c) recordation of the proceedings of those meetings, 

( d) the execution, submission and examination of proxies and other evidence of the 
right to vote, and 

( e) any other matters concerning the conduct, adjournment or reconvening of meetings 
which it may think fit. 

The Trustee shall appoint a temporary chair of the meeting by an instrument or document 
in writing, unless the meeting shall have been called by the Issuer, the Borrower or by the Holders, 
as provided in Section 11.01, in which case the Issuer, the Borrower or the Holders calling the 
meeting, as the case may be, shall appoint a temporary chair in like manner. A permanent chair 
and a permanent secretary of the meeting shall be elected by vote of the Holders of a majority in 
principal amount of the Bonds represented at the meeting and entitled to vote. 

The only Persons who shall be entitled to be present or to speak at any meeting of Holders 
shall be the Persons entitled to vote at the meeting and their counsel, any representatives of the 
Trustee and its counsel, any representatives of the Issuer and its counsel and any representatives 
of the Borrower and its counsel. 

Section 11.05. Miscellaneous. Nothing contained in this Article XI shall be deemed 
or construed to authorize or permit any hindrance or delay in the exercise of any right or rights 
conferred upon or reserved to the Trustee or to the Holders under any of the provisions of this 
Indenture or of the Bonds by reason of any call of a meeting of Holders or any rights conferred 
expressly or impliedly hereunder to make a call. 

(End of Article XI) 
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ARTICLE XII 
MISCELLANEOUS 

Section 12.01. Limitation of Rights. With the exception of rights conferred expressly 
in this Indenture, nothing expressed or mentioned in or to be implied from this Indenture or the 
Bonds is intended or shall be construed to give to any Person other than the parties hereto, the 
Remarketing Agent, the Borrower, the Investor Limited Partner and the Holders of the Bonds any 
legal or equitable right, remedy, power or claim under or with respect to this Indenture or any 
covenants, agreements, conditions and provisions contained herein. This Indenture and all of those 
covenants, agreements, conditions and provisions are intended to be, and are, for the sole and 
exclusive benefit of the parties hereto, the Remarketing Agent, the Borrower, the Investor Limited 
Partner and the Holders of the Bonds, as provided herein. 

Section 12.02. Severability . In case any Section or provision of this Indenture, or any 
covenant, agreement, stipulation, obligation, act or action, or part thereof, made, assumed, entered 
into or taken under this Indenture, or any application thereof, is held to be illegal or invalid for any 
reason, or is inoperable at any time, that illegality, invalidity or inoperability shall not affect the 
remainder thereof or any other section or provision of this Indenture or any other covenant, 
agreement, stipulation, obligation, act or action, or part thereof, made, assumed, entered into or 
taken under this Indenture, all of which shall be construed and enforced at the time as if the illegal, 
invalid or inoperable portion were not contained therein. 

Any illegality, invalidity or inoperability shall not affect any legal, valid and operable 
Section, provision, covenant, agreement, stipulation, obligation, act, action, part or application, all 
of which shall be deemed to be effective, operative, made, assumed, entered into or taken in the 
manner and to the full extent permitted by law from time to time. 

Section 12.03. Notices. Except as provided in Section 6.02 hereof, it shall be sufficient 
service or giving of any notice, request, complaint, demand or other instrument or document, if it 
is duly mailed by first-class mail, postage pre-paid, or is forwarded by overnight courier service, 
delivery charges pre-paid. Notices to the Issuer, the Borrower, the Investor Limited Partner, the 
Trustee and the Remarketing Agent shall be delivered to their respective Notice Address. 

Duplicate copies of each notice, request, complaint, demand or other instrument or 
document given hereunder by the Issuer, the Trustee or the Borrower or the Investor Limited 
Partner to one or both of the others also shall be given to the others. 

The Issuer, the Trustee, the Borrower, the Investor Limited Partner, the Lender, the 
Remarketing Agent, the Rating Agency and the Remarketing Agent may, by notice given 
hereunder, designate any further or different addresses to which subsequent demands, notices, 
approvals, consents, requests, opinions or other communications shall be sent or Persons to whose 
attention the same shall be directed. 

In connection with any notice mailed pursuant to the provisions of this Indenture, a 
certificate of the Trustee, the Issuer, the Borrower, the Investor Limited Partner or the Holders of 
the Bonds, whichever or whoever mailed that notice, that the notice was so mailed shall be 
conclusive evidence of the proper mailing of the notice. 
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Section 12.04. Suspension of Mail and Courier Service. If because of the suspension 
of delivery of first-class mail or of delivery by overnight courier services, or for any other reason, 
the Trustee shall be unable to mail by the required class of mail or forward by overnight courier 
service any notice required to be given by the provisions of this Indenture, the Trustee shall give 
such notice in such other manner as in the judgment of the Trustee shall most effectively 
approximate the required mailing or forwarding thereof, and the giving of that notice in that 
manner for all purposes of this Indenture shall be deemed to be in compliance with the requirement 
of Section 12.03 and the Trustee shall bear no liability or responsibility for the failure to provide 
adequate notice in such circumstance. Except as otherwise provided herein, the mailing of any 
notice shall be deemed complete upon deposit of that notice in the mail and the giving of any 
notice by any other means of delivery shall be deemed complete upon receipt of the notice by the 
delivery service. 

Section 12.05. Payments Due on Saturdays, Sundays and Holidays. If any Interest 
Payment Date, Maturity Date or Mandatory Tender Date for the Bonds is a Saturday, Sunday or a 
day on which the Trustee is required, or authorized or not prohibited, by law (including without 
limitation, executive orders) to close and is closed, then payment of interest and principal need not 
be made by the Trustee on that date, but that payment may be made on the next succeeding 
Business Day on which the Trustee is open for business with the same force and effect as if that 
payment were made on the Interest Payment Date or date of maturity, and no interest shall accrue 
for the period after that date. 

Section 12.06. Instruments of Holders. Any writing, including without limitation, 
any consent, request, direction, approval, objection or other instrument or document, required 
under this Indenture to be executed by any Holder may be in any number of concurrent writings 
of similar tenor and may be executed by that Holder in person or by an agent or attorney appointed 
in writing. Proof of (a) the execution of any writing, including without limitation, any consent, 
request, direction, approval, objection or other instrument or document, (b) the execution of any 
writing appointing any agent or attorney, and ( c) the ownership of Bonds, shall be sufficient for 
any of the purposes of this Indenture, if made in the following manner, and if so made, shall be 
conclusive in favor of the Trustee with regard to any action taken thereunder, namely: 

(i) The fact and date of the execution by any person of any writing may be 
proved by the certificate of any officer in any jurisdiction, who has power by law to take 
acknowledgments within that jurisdiction, that the person signing the writing 
acknowledged that execution before that officer, or by affidavit of any witness to that 
execution; and 

(ii) The fact of ownership of Bonds shall be proved by the Register maintained 
by the Trustee. 

Nothing contained herein shall be construed to limit the Trustee to the foregoing proof, and 
the Trustee may accept any other evidence of the matters stated therein which it deems to be 
sufficient. Any writing, including without limitation, any consent, request, direction, approval, 
objection or other instrument or document, of the Holder of any Bond shall bind every future 
Holder of the same Bond, with respect to anything done or suffered to be done by the Issuer, the 
Borrower or the Trustee pursuant to that writing. 
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Section 12.07. Priority of this Indenture. This Indenture shall be superior to any liens 
which may be placed upon the Revenues or any other funds or accounts created pursuant to this 
Indenture. 

Section 12.08. Extent of Covenants; No Personal Liability. All covenants, 
stipulations, obligations and agreements of the Issuer contained in this Indenture are and shall be 
deemed to be covenants, stipulations, obligations and agreements of the Issuer to the full extent 
authorized by the Act and permitted by the Constitution of the State. No covenant, stipulation, 
obligation or agreement of the Issuer contained in this Indenture shall be deemed to be a covenant, 
stipulation, obligation or agreement of any present or future member, officer, agent or employee 
of the Issuer or the Issuer in other than that person's official capacity. Neither the members of the 
Issuer nor any official executing the Bonds, this Indenture, the Loan Agreement or any amendment 
or supplement hereto or thereto shall be liable personally on the Bonds or be subject to any personal 
liability or accountability by reason of the issuance or execution hereof or thereof. 

Section 12.09. Binding Effect. This Indenture shall inure to the benefit of and shall be 
binding upon the Issuer and the Trustee and their respective successors and assigns, subject, 
however, to the limitations contained herein. 

Section 12.10. Counterparts. This Indenture may be executed in any number of 
counterparts, each of which shall be regarded as an original and all of which shall constitute but 
one and the same instrument. 

Section 12.11. Governing Law. This Indenture and the Bonds shall be deemed to be 
contracts made under the laws of the State and for all purposes shall be governed by and construed 
in accordance with the laws of the State. 

Section 12.12. HUD Loan Documents and Regulations Control. 

(a) In the event of any conflict and to the extent that there is any inconsistency or 
ambiguity between the provisions of this Indenture and the provisions of the Controlling HUD 
Requirements or the Mortgage Loan Documents, the Controlling HUD Requirements and 
Mortgage Loan Documents will be deemed to be controlling, and any such ambiguity or 
inconsistency will be resolved in favor of, and pursuant to the terms of, the Controlling HUD 
Requirements and Mortgage Loan Documents, as applicable. The Trustee shall conclusively rely 
upon an Opinion of Counsel regarding any such conflict, and absent receipt of such Opinion of 
Counsel, the Trustee shall conclusively presume no conflict exists. 

(b) Enforcement of the covenants in this Indenture will not result in, and neither the 
Issuer nor the Trustee has or shall be entitled to assert, any claim against the Project, the Mortgage 
Loan proceeds ( other than the amounts deposited with the Trustee as provided herein), any reserves 
or deposits required by HUD in connection with the Mortgage Loan transaction, or the rents or 
deposits or other income of the Project other than available "Surplus Cash" as defined in the HUD 
Regulatory Agreement. 

( c) Failure of the Issuer or the Borrower to comply with any of the covenants set forth 
in this Indenture will not serve as a basis for default on the Mortgage Loan, the Bond Mortgage, 
or any of the other Mortgage Loan Documents. 
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(d) Any subsequent amendment to this Indenture or the Loan Agreement is subject to 
prior written approval of HUD (so long as the Project is subject to a mortgage insured or held by 
HUD). No amendment to this Indenture or the Loan Agreement shall conflict with the provisions 
of the Program Obligations. 

(e) The Bonds are not a debt of the United States of America, HUD, FHA, GNMA or 
any other agency or instrumentality of the federal government, and are not guaranteed by the full 
faith and credit of the United States or any agency or instrumentality thereof. 

(f) There is no pledge hereunder or under the Loan Agreement of the gross revenues 
or any of the assets of the Project. 

(g) Neither a default under this Indenture nor under the Loan Agreement shall 
constitute a default under the Mortgage Loan Do-cuments related to the Project. 

(h) Nothing contained herein or in the Loan Agreement shall inhibit or impair the right 
of HUD to require or agree to any amendment, change or modification of any Mortgage Loan 
Documents related to the Project for the purpose of curing any ambiguity, or of curing, correcting 
or supplementing any defective or inconsistent provision contained therein, or in regard to matters 
or questions arising under said Mortgage Loan Documents so long as any such amendment, change 
or modification shall not adversely affect the payment terms of the Bonds. 

(i) Neither the Issuer, the Trustee, nor any of the Holders has or shall be entitled to 
assert any claim against the Project, any reserves or deposits required by HUD in connection with 
the Project, or the rents or deposits or other income of the Project. 

G) Proceeds from any condemnation award or from the payment of a claim under any 
hazard insurance policy relating to the Project will not be payable to the Trustee, but will be 
payable in accordance with the Mortgage Loan Documents. 

(k) In the event of an assignment or conveyance of the Mortgage Loan by the Lender 
to the FHA subsequent to the issuance of the bonds, all money remaining in all funds and accounts 
other than the Rebate Fund, and any other funds remaining under this Indenture after payment or 
provision for payment of debt service on the Bonds and the fees and expenses of the Issuer, 
Trustee, and other such parties unrelated to the Borrower, as mortgagor under the Mortgage Loan, 
( other than funds originally deposited by the Borrower or related parties on or before the date of 
issuance of the Bonds) shall be returned to the mortgagee. 

(End of Article XII) 
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IN WITNESS WHEREOF, the Issuer and the Trustee have caused this Trust Indenture 
to be executed and delivered by duly authorized officers thereof as of the day and year first written 
above. 

HOUSING AUTHORITY OF THE 
CITY OF SPARTANBURG, SOUTH CAROLINA 

By: 
Title: Chief Executive Officer 

ATTEST: 

By: ___________ _ 

Title: Secretary 
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[TRUSTEE], 
as Trustee 

By: 
Title: 

S-2 
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REGISTERED 
NO. 

EXHIBIT A 
[BOND FORM] 

SOUTH CAROLINA STATE HOUSING FINANCE 
AND DEVELOPMENT AUTHORITY 

MULTIFAMILY HOUSING REVENUE BOND 
(Hickory Heights and Oakland Apartments Project) SERIES 2021 

INTEREST RA TE: MATURITY DATE: DATED AS OF: CUSIP 

As described below [] [Closing Date], 2021 

REGISTERED OWNER: CEDE & CO. 

PRINCIPAL AMOUNT: [] andno/100 Dollars ($[PAR].00) 

INITIAL MANDATORY TENDER DATE: [] 

$[PAR] 

The Housing Authority of the City of Spartanburg, South Carolina (the "Issuer"), a body 
corporate and politic and an agency of the State of South Carolina (the "State") for value received, 
promises (but solely from the sources and in the manner provided for in the hereinafter defined 
Indenture) to pay to the Registered Owner specified above or registered assigns, the Principal 
Amount specified above on the Maturity Date specified above (subject to the rights of redemption 
and tender set forth herein), and to pay from those sources interest on the unpaid principal balance 
of said Principal Amount calculated at the aforesaid Interest Rate on (a) June 1 and December 1 
of each year beginning [], (b) each Redemption Date, (c) each Mandatory Tender Date, (d) the 
Maturity Date, and (e) the date of acceleration of the Bonds (the "Interest Payment Dates") until 
the principal amount is paid or duly provided for. This Bond will bear interest from the most 
recent date to which interest has been paid or duly provided for or, if no interest has been paid or 
duly provided for, from its date. 

This Bond shall bear interest at a rate per annum equal to the Interest Rate. Interest on the 
Bonds shall be calculated on the basis of a 360-day year consisting of twelve 30-day months, for 
the actual number of days elapsed. 

For purposes of calculating such interest, "Interest Rate" means []% through the Initial 
Mandatory Tender Date and thereafter, the applicable Remarketing Rate. 

The principal of this Bond is payable upon presentation and surrender hereof at the 
designated corporate trust office of the trustee, presently [Trustee] (the "Trustee"). Interest is 
payable on each Interest Payment Date by check or draft mailed to the person in whose name this 
Bond (or one or more predecessor bonds) is registered (the "Holder") at the close of business on 
the 5th day of the calendar month next preceding that Interest Payment Date (whether or not such 
date is a Business Day) (the "Regular Record Date") on the registration books for this issue 
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maintained by the Trustee, as registrar, at the address appearing therein. Any interest which is not 
timely paid or duly provided for shall cease to be payable to the Holder hereof ( or of one or more 
predecessor bonds) as of the Regular Record Date, and shall be payable to the Holder hereof ( or 
of one or more predecessor bonds) at the close of business on a Special Record Date to be fixed 
by the Trustee for the payment of that overdue interest. Notice of the Special Record Date shall 
be mailed to Holders not fewer than ten (10) days prior thereto. The principal of and interest on 
this Bond are payable in lawful money of the United States of America, without deduction for the 
services of the paying agent. While the Bonds are held in a book-entry system of the Depository 
or its nominee, as provided in the Indenture, all payments with respect to principal of, premium, if 
any, and interest on, the Bonds and all notices with respect to the Bonds shall be made and given 
in accordance with the policies and procedures of the Depository. 

THE BONDS AND THE INTEREST THEREON ARE LIMITED OBLIGATIONS 
OF THE ISSUER, PAYABLE SOLELY FROM THE TRUST ESTATE PLEDGED 
THEREFOR UNDER THE INDENTURE. NONE OF THE STATE, NOR ANY OTHER 
POLITICAL SUBDIVISION OR BODY CORPORA TE AND POLITIC, OR AGENCY, OF 
THE STATE OR THE ISSUER (EXCEPT TO THE LIMITED EXTENT PROVIDED 
HEREIN) SHALL IN ANY . EVENT BE LIABLE FOR THE PAYMENT OF THE 
PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON THE BONDS OR FOR THE 
PERFORMANCE OF ANY PLEDGE, OBLIGATION OR AGREEMENT OF ANY KIND 
WHATSOEVER OF THE ISSUER, AND NEITHER THIS BOND NOR ANY OF THE 
ISSUER'S AGREEMENTS OR OBLIGATIONS SHALL BE CONSTRUED TO 
CONSTITUTE AN INDEBTEDNESS OF THE STATE, OR ANY OTHER POLITICAL 
SUBDIVISION OR BODY CORPORATE AND POLITIC OF THE STATE OR THE 
ISSUER (EXCEPT TO THE LIMITED EXTENT PROVIDED HEREIN), WITHIN THE 
MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION 
WHATSOEVER. 

NO MEMBER, OFFICER, AGENT, EMPLOYEE OR ATTORNEY OF THE 
ISSUER, INCLUDING ANY PERSON EXECUTING THE INDENTURE OR THE 
BONDS, SHALL BE LIABLE PERSONALLY ON THE BONDS OR FOR ANY REASON 
RELATING TO THE ISSUANCE OF THE BONDS. NO RECOURSE SHALL BE HAD 
FOR THE PAYMENT OF THE PRINCIPAL OF OR THE INTEREST ON THE BONDS, 
OR FOR ANY CLAIM BASED ON THE BONDS, OR OTHERWISE IN RESPECT OF 
THE BONDS, OR BASED ON OR IN RESPECT OF THE INDENTURE OR ANY 
SUPPLEMENTAL INDENTURE, AGAINST ANY MEMBER, COMMISSIONER, 
OFFICER, EMPLOYEE OR AGENT, AS SUCH, OF THE ISSUER OR ANY 
SUCCESSOR, WHETHER BY VIRTUE OF ANY CONSTITUTION, STATUTE OR 
RULE OF LAW, OR BY THE ENFORCEMENT OF ANY ASSESSMENT OR PENALTY 
OR OTHERWISE, ALL SUCH LIABILITY BEING, BY THE ACCEPTANCE OF THIS 
BOND AND AS PART OF THE CONSIDERATION FOR THE ISSUE OF THE BONDS, 
EXPRESSLY WAIVED AND RELEASED. 

This Bond is one of a duly authorized issue of Housing Authority of the City of 
Spartanburg, South Carolina Multifamily Housing Revenue Bonds (Hickory Heights and Oakland 
Apartments Project) Series 2021 (the "Bonds"), issuable under the Trust Indenture dated as of[] 
1, 2021 (the "Indenture"), between the Issuer and the Trustee, aggregating in principal amount 
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$[PAR] and used for the purpose of financing a loan (the "Loan") to be made to Abbeville LP, a 
Tennessee limited partnership (the "Borrower"). The Loan will be used by the Borrower to pay 
a portion of the costs of acquiring, constructing, equipping and improving the Project, as defined 
in the Indenture, as further provided in the Loan Agreement dated as of even date with the 
Indenture (the "Loan Agreement"), between the Issuer and the Borrower. The Bonds are special, 
limited obligations of the Issuer, issued under and secured and entitled equally and ratably to the 
protection given by the Indenture. The Bonds are issued under and pursuant to the Constitution 
and the laws of the State, particularly Act 369 of the Acts and Joint Resolutions of the General 
Assembly of the State of South Carolina 1986, the South Carolina Housing Finance and 
Development Authority Act of 1977 (Act No. 76 of the Acts and Joint Resolution of the General 
Assembly of the State of South Carolina of 1977), as amended (the "Act") and a bond resolution 
adopted by the Issuer (the "Resolution") on[], 2021. The obligations of the Borrower under the 
Loan Agreement are secured by the Mortgage and Security Agreement, dated [] 1, 2021 (the 
"Bond Mortgage"), from the Borrower and[], as owner of the Project, to the Issuer, and assigned 
by the Issuer to the Trustee. 

The Bonds are subject to redemption and tender prior to their stated maturity as follows: 

(a) Redemption. The Bonds are subject to optional and mandatory redemption in 
accordance with the provisions of the Indenture. The Bonds shall be redeemed in Authorized 
Denominations. 

(b) Mandatory Tender. The Bonds are subject to mandatory tender or mandatory 
redemption in whole on each Mandatory Tender Date. Holders will not have the right to elect to 
retain their Bonds. Upon presentation and surrender of the Bonds by the Holder on the date fixed 
for tender, the Holder shall be paid the principal amount of the Bonds to be tendered, plus accrued 
interest on such Bonds to the tender date. 

Reference is made to the Indenture for a more complete description of the Project, the 
provisions, among others, with respect to the nature and extent of the security for the Bonds, the 
rights, duties and obligations of the Issuer, the Trustee and the Holders of the Bonds, and the terms 
and conditions upon which the Bonds are issued and secured. Each Holder assents, by its 
acceptance hereof, to all of the provisions of the Indenture. 

The Borrower is required by the Loan Agreement to make Loan Payments in the amounts 
and at the times necessary to pay the principal of, premium, if any and interest on the Bonds (the 
"Bond Service Charges"), provided however that the Borrower shall be entitled to a credit against 
the required Loan Payments in an amount equal to the available money in the Bond Fund for the 
payment of Bond Service Charges. In the Indenture, the Issuer has assigned to the Trustee, to 
provide for the payment of the Bond Service Charges on the Bonds, the Issuer's right, title and 
interest in and to the Loan Agreement, except for Reserved Rights as defined in the Indenture. To 
secure its compliance with certain covenants in the Loan Agreement, the Borrower has executed 
and delivered the Agreement as to Restrictive Covenants (the "Regulatory Agreement") between 
itself and the Issuer, dated as of even date with the Indenture. 

Copies of the Indenture, the Loan Agreement, the Regulatory Agreement, and the Bond 
Mortgage are on file in the designated corporate trust office of the Trustee. 
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The Bond Service Charges on the Bonds are payable solely from the Trust Estate, as 
defined and as provided in the Indenture, and are an obligation of the Issuer only to the extent of 
the Trust Estate. The Bonds are not secured by an obligation or pledge of any money raised by 
taxation and do not represent or constitute a debt or pledge of the faith and credit of the Issuer. 

The Indenture permits certain amendments or supplements to the Indenture to the extent 
and in the circumstances set forth therein. 

The Holder of each Bond has only those remedies provided in the Indenture. 

The Bonds shall not constitute the personal obligation, either jointly or severally, of the 
members of the Issuer or of any other officer or official of the Issuer. 

This Bond shall not be entitled to any security or benefit under the Inden~e or be valid or 
become obligatory for any purpose until the certificate of authentication hereon shall have been 
signed. 

It is certified and recited that there have been performed and have happened in regular and 
due form, as required by law, all acts and conditions necessary to be done or performed by the 
Issuer or to have happened (a) precedent to and in the issuing of the Bonds in order to make them 
legal, valid and binding special obligations of the Issuer, and (b) precedent to and in the execution 
and delivery of the Indenture and the Loan Agreement; that payment in full for the Bonds has been 
received; and that the Bonds do not exceed or violate any constitutional or statutory limitation. 

IN WITNESS OF THE ABOVE, the Issuer has caused this Bond to be executed in the 
name of the Issuer under its official seal and by the manual or facsimile signature of its Chief 
Executive Officer, and attested by the manual or facsimile signature of its Secretary, as of the date 
shown above. 

ATTEST: 

By: _ ________ _ 
Secretary 
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HOUSING AUTHORITY OF THE CITY OF 
SPARTANBURG, SOUTH CAROLINA 

By: 
Chief Executive Officer 
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[FORM OF] CERTIFICATE OF AUTHENTICATION 

This Bond is one of the Bonds issued under the provisions of and described in the within
mentioned Indenture. 

Date of Authentication: - ----
[Trustee], as Trustee 

By: 
Authorized Signatory 

[FORM OF] ASSIGNMENT 

For value received, the undersigned hereby sells, assigns and transfers unto 
_____ _________ the within Bond and irrevocably constitutes and appoints 

attorney to transfer that Bond on the books kept for 
registration thereof, with full power of substitution in the premises. 

Dated: 

Signature Guaranteed: 

Signature guarantee shall be made by a 
guarantor institution participating in the 
Securities Transfer Agent Medallion Program 
or in such other guarantee program acceptable 
to the Registrar. 

Please insert social security number or other 
tax identification number of transferee 
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Notice: The assignor's signature to this 
assignment must correspond with the name as it 
appears upon the face of the within Bond in 
every particular, without alteration or any 
change whatever. 



WALKER &DUNLOP 

April 8, 2021 

Delbert H. Singleton, Jr. 
Assistant Executive Director and Authority Secretary 
S.C. State Fiscal Accountability Authority 
1200 Senate Street, Suite 600 
Columbia, South Carolina 29201 

Re: Not Exceeding $21,000,000 
Spartanburg Housing Authority 
Multifamily Housing Revenue Bonds 
(Hickory Heights and Oakland Apartments Project) 
Series 2021 

Dear Mr. Singleton: 

The Hickory Heights and Oakland Apartments project (collectively, the "Project") will be financed through 
the United States Department of Housing and Urban Development ("HUD") 221 ( d)( 4) multifamily loan program 
("Program"). This letter is not a commitment for the financing of the loan, however an application for financing 
has been submitted to HUD for their approval. The HUD 22l(d)(4) loan is subject to HUD issuing their Firm 
Commitment to insure the loan. Because we are aware of no issues which would preclude a favorable resolution, 
we would expect a timely closing of the loan. 

The Spartanburg Housing Authority ("Authority") will issue bonds pursuant to a Trust Indenture 
("Indenture") between the Authority and a trustee ("Trustee"). The proceeds of the Bonds will be used to finance 
a loan ("Loan") to Abbeville LP (the "Housing Sponsor") to assist in the financing of the Project by the Housing 
Sponsor. To provide amounts to repay the Loan, the Housing Sponsor will obtain a mortgage loan ("Mortgage 
Loan") from Walker & Dunlop, LLC ("Mortgage Lender"), which is insured by the Federal Housing Administration 
of HUD pursuant to and in accordance with the provisions of Section 221 ( d)( 4) of the National Housing Act and 
applicable regulations thereunder. The Mortgage Lender will cause payments to be made to the Trustee pursuant to 
the Indenture for the benefit of the Authority. 

Accordingly, the Housing Sponsor has made application to the Mortgage Lender and submitted certain 
financial information regarding the Project to the Mortgage Lender for purposes of underwriting the Mortgage Loan 
and determining eligibility for funding through the Program. Pursuant to Section 19-104.01 of the South Carolina 
Code of Regulations 1976, as amended, and in connection with our due diligence on the Mortgage Loan, the 
Mortgage Lender makes the following representations: 

(i) satisfactory financial information has been provided by the Housing Sponsor; and 

(ii) the Mortgage Lender is making the Mortgage Loan for investment rather than resale purposes. 

Sincerely, 

Walker & Dunlop, LLC 

By: 
Rob Rotach 
Managing Director 



ALAN WILSON 
ATTORNEY GENERAL 

May 13, 2021 

Mr. Delbert H. Singleton, Jr. 
Authority Secretary 
South Carolina State Fiscal Accountability Authority 
612 Wade Hampton Office Building 
Columbia, South Carolina 29201 

Re: Not exceeding $11,000,000 Spartanburg Housing Authority Multifamily Housing 
Revenue Bonds (Hickory Heights and Oakland Apartments Project) Series 2021 

Dear Mr. Singleton: 

Regarding the above-referenced bond issuance, I have reviewed the following documents 
forwarded to the Office of the Attorney General by the South Carolina State Fiscal 
Accountability Authority (the "SFAA'') as required by Regulation 19-104.02(A): 

(i) the Petition; 
(ii) the Spartanburg Housing Authority resolution (the "Resolution"); 
(iii) the documents providing for the issuance and securing of the bonds; and 
(iv) the proposed SF AA resolution. 1 

Regarding the Petition, Regulation 19-104.0l(A) requires the following must be 
submitted: 

"[a]n executed original and a copy of the petition of the local housing authority 
governing body describing a proposed project, requesting Board approval of the 
issue and sale of a specified amount of bonds to finance the project and, 
including, if appropriate, a request for an allocation of a portion of the State 
Ceiling to the bonds and the project ... " 

I find that the Petition meets the requirements of Regulation 19-104.0l(A) and, because the 
Petition meets the applicable requirements, I find it to be legally adequate. 

Regarding the Resolution, Regulation 19-104.0l(B) requires the submission of "[t]wo 
executed copies of the resolution or ordinance of the local housing authority governing body 

Regulation 19-104.02 references the Budget and Control Board. However, the State 
Fiscal Accountability Authority, which was established by the Restructuring Act of 2014, Act 
121, now approves local housing authority bond proposals. 
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authorizing the petition to the Board." I find that the Resolution meets this requirement in that it 
is a resolution of a local housing authority that authorizes a petition to the SF AA.1 Because the 
Resolution meets the requirements of Regulation 19-104.01 (B), I find it to be legally adequate. 

Regarding the documents providing for the issuance and securing of the bonds, based 
upon the analysis and opinion provided in the April 9, 2021 letter from Parker Poe Adams & 
Bernstein LLP, I find that if the documents defined as the "Transaction Documents" are 
approved in their current form and become legally effective, they would be legally adequate. 

Regarding the proposed SF AA resolution, Regulation 19-104.01 (E) provides in pertinent 
part that the proposed resolution "approv[ e] the bond issue proposed by the local housing 
authority governing body ... " I find that the proposed SF AA resolution approves the proposed 
bond issue. S.C. Code Ann. §31-13-90 further provides: 

If the State Fiscal Accountability Authority shall determine that the funds 
estimated to thereafter be available for the repayment of the Authority's notes and 
bonds, including the proposed notes or bonds, will be sufficient to provide for the 
payment of the principal and interest on the Authority's notes and bonds thereafter 
to be outstanding as they become due, the State Fiscal Accountability Authority is 
authorized to give its approval to the issuance, in whole or in part, of the proposed 
notes or bonds, subject to such conditions, if any, as it may impose." 

I find that the proposed SF AA resolution meets this requirement by conditioning its approval 
upon the State Treasurer finding that the funds estimated to be available for the repayment of the 
Authority's notes and bonds, including the Bonds, will be sufficient to provide for the payment 
of the principal and interest thereon. Therefore, if it is approved in its current form and becomes 
legally effective, I find that the proposed SF AA resolution would meet the requirements of 
Regulation 19-104.0l(E) and S.C. Code Ann. §31-13-90 and therefore would be legally 
adequate. 

This review was conducted solely to determine if the above-referenced documents are 
legally adequate as required by Regulation 19-104.02(A). This letter addresses only the question 
of whether the documents appear to meet the conditions imposed by the laws and regulations 
discussed above that certain specific matters be included in the documentation. No finding is 
made as to any other matters, including whether the Petition should be approved as a matter of 
policy, or the financial advisability or wisdom of approving the Petition. 

2 

Office of the Attorney General 

By: S/ Harley L. Kirkland 
Harley L. Kirkland 
Assistant Deputy Attorney General · 



SOUTH CAROLINA OFFICE O~ THE STATE AUDITOR 

April 23, 2021 

Mr. Delbert H. Singleton, Jr., Authority Secretary 
South Carolina State Fiscal Accountability Authority 
Wade Hampton Building, Suite 600 
Columbia, South Carolina 29201 

Re: Not exceeding $11 ,000,000 Spartanburg Housing Authority Multifamily Housing Revenue 
Bonds (Hickory Heights and Oakland Apartments Project), Series 2021 

Dear Mr. Singleton: 

In order to satisfy the requirements of South Carolina Regulation 19-104.02(8), we have reviewed 
information provided to us for the Hickory Heights and Oakland Apartments project (Project) of 
the Spartanburg Housing Authority. We understand that the bond proceeds will be used to finance 
the costs to acquire and rehabilitate two existing apartment complexes in Abbeville, SC, and pay 
the costs of bond issuance. 

Abbeville LP (Abbeville), the Project sponsor, is a newly created entity with no historical 
operations to evaluate. In lieu of historical financial statements, we reviewed management's 
proforma Cash Flow from Operations for years 2022 to 2036. We also noted that Abbeville will 
obtain a mortgage loan collateralized by the bonds and insured by the Federal Housing 
Administration. Once the construction phase is complete and the Project is determined to be 
eligible for state and federal low income housing credits, the bonds will be fully repaid. The result 
of this structure is that funds placed with the trustee as provided for in the Trust Indenture are 
always intended to equal the outstanding principal and interest of the bonds. 

Based on our analysis of the information provided to us for this project and its financing structure, 
we believe there will be sufficient funds available to service the bonds and find no reason for the 
State Fiscal Accountability Authority to disapprove the petition. 

If you have questions or need for additional information, please contact me at 803-253-8929 or 
gkennedy@osa.sc.gov. 

Sincerely yours 

~~}~~,ll--
George L. Kennedy, Ill , CPA 
State Auditor 

\.. 803-253-4160 ti) 803-343-0723 ~ OSA.SC GOV 



New Debt Information Form (NDIF) I Multifamily Housing - Initial Form 

SFAA Approval Date: 05/18/21 Final Version Date: 00/00/00 

1. AGENCY/ISSUER & FINANCING INFORMATION 

Agency#:______ Issuer: Housing Authority of the City of Spartanburg Series: _S_en_·e_s_2_0_2_1 ____ _ 
Borrower (if not Issuer): Abbeville LP ------------------------------------Bond Caption: Multifamily Housing Revenue Bonds (Hickory Heights and Oakland Apartments Project) Series 2021 
Bond Resolution Amount: $11,000,000 Est. Production/Par Amt: $8,968,772 

(" Used to ca/c11/nte initial COi p~r...;.ce..;..n"""1ag-'-c$--'."-,-8A- + ..,...IJB.,....) ___ _ 

Submitted By: ! Final Productio'n/Par Amt: $0 

Abbeville, LP Transaction Type/Method of Sale: ENTITY 
BY: Parker Poe Adams & Bernstein LLP Public Offering: Competitive: Negotiated: 
ITS: Bond Counsel Direct Placement: Competitive: Negotiated: X 
Tel: 803-255-8000 Governmental Loan/Governmental Purchaser 
Email: emi lylulhec@pa_rk_erpo..._ __ e_.c_o_m ________ _ Other: 

MSRB (EMMA) Continuing Disclosure Requirement (YIN): N 
MSRB (EMMA) Continuing Disclosure Responsible Party: 

2. FINANCING <NEW PORTION) 

Project#: ______ Project Name: Hickory Heights and Oakland Apartments (112 Units) 
Project Address/Location: 1108 Cambridge Street I 200 Virginia Drive Amount: 
Project Type: Mutifarnily Residential County: Abbeville 
Projected Avg Interest Rate: 0.50% Final Maturity: 
Projected Cost per Unit: !$66,967 LIHTC/SCTC: lss,361,3491 S3,269,ns 

3. FINANCING (REFUNDED PORTION) 
~~~=<":._ 11r.-,ij~ ~ 11d..:-djl €.-rU.-=~~ ~~-- 1 7fR'of '"1'~-, £sT:Y1eloof -- ,· -- : - - _-- · h1 ;\ f' \' Sn1., ,-1 
~ to be Rc_ti~ g..: ·~ I TV!<1tu"iftl'J:. '-!: rr,l~rrn~!~~-'.~~f1

~ ,
1~{~J- I ~cfund~ Bd~ _ ~ R';;.t\~1j<lin_{1B~s~:-_:·! ~l·.:t_N.f'~~vgs~ l_'ii2~1 

_ ( 
0,i· c1f IM, Bci,) :, 

Total 

4. FINANCING WORKING GROUP 
Financial Advisor: 

$ 
$ 
$ 

$ 

Bond Counsel: Parker Poe Adams & Bernstein LLP 

Underwriter: Stifel Nicolaus & Company, Incorporated 
Paying Agent: 

$ 
$ 
$ 

********* ********* $ 

Disclosure Counsel: 
Issuer's Counsel: Horton Law Firm, PA 
Trustee: TBD 
Other: 

FINANCING/PROJECT DESCRIPTION: (Briefly, explain the multifamily develoment project, the justification for the SC Housing 5. 
Tax Credit, the anticipated costs, & the basis for these cost estimates . . .. if needed, please attach supplemental page for this) 

The Sponsor has represented to the Housing Authority that it will spend approximately $67,000 per unit in renovation costs to upgrade and 
improve the Project. Upgrades will include new roofs, new windows and doors, new HV AC systems, new water heaters, new hardiplank 
siding, installation of new luxury vinyl tile flooring, kitchen upgrades including new kitchen cabinets countertops and appliances, upgrades 

to the electrical systems including the installation of new lighting fixtures, and bathroom renovations including new vanities, bathtubs, and 
surrounds. The intent of the rehabilitation is to restore the Project to a "like-new" condition and will bring the property to a comparable 
level of safety and comfort as other newly renovated market and affordable multifamily properties in Abbeville. The Project has not had 

any substantial renovation since their construction in 1973/1974, and the Borrower will use the proceeds of the South Carolina State Tax 
Credits to make the improvements listed herein. Without the State Tax Credits, the Borrower would need to reduce the scope of the 

renovation in order to retain affordability. 

6. FINANCING/PROJECT APPROVAL DATES 
-- ~--1 l'(ll.,· 

Notes: 
a--;: II tS hi iL• 

I Notes: ·--- . 
Authority Approval: 04/25/21 Spartanburg Housing SCHFDA Approval: 00/00/00 
JBRC Approval: 00/00/00 JBRC Approval: 00/00/00 
SF AA Approval: 05/18/21 SF AA Approval: 00/00/00 



7. TAX AND ARBITRAGE MATTERS & SPEND DOWN SCHEDULE 

g. Is any portion of the project, once completed, to be managed by a third-party pursuant to a management 

contract? (if yes, please attach copy) 

Q. Will any third-party payments (from support organizations, private entities or the federal government) 

related to the facility, however indirectly, be used to pay debt service on the bonds? 

.£. If yes to any of the above, please provide a square footage and cost estimate of the portion affected. 

Yes No 

X 

X 

Sq. Footage - I Entire frojectl 
Cost Estimate - ~=============~~-

.BQJill'.rJ:ofc~ '~ -~-:f1Wu - 1 ,H ;. ~ ~--'lSJ?ci1cit5own§ clic<luleNot'cs ... 
-

Est. Expenditures - Through 6 Months 

Est. Expenditures - Through 24 Months 

Est. Expenditures - Through 48 Months 

- Estimated Expenditures: Thru FY: 

$5,600,000 

$3,368,772 

$0 

$8,968,772 

12/31/2021 Project Funding 

6/30/2023 Project Funding -

8. ESTIMATED/ACTUAL PROJECT SOURCES AND USES: A Construction Financing/ B. Permanent Financing 

Sources 
A. Est. Project Budget/ B. EsL Project Budget/ Est. Project Budget 

Uses 
Construction (Sources) Permanent (Sources) (Uses) 

-
(1) Bond Proceeds: (a) Par $8,968,772 $0 $0 Proiect Fund 

(b) Premium/ Acer. Int. $0 $0 $0 Capitalized Interest Fund 

(2) Issuer/Borrower Contr. $32,550 $0 Debt Service Reserve Fund 

(3) Debt Service Fund Trans. $0 $0 $0 Redemption Price/Escrow Deposit 

( 4) Debt Service Reserve $446,642 Cost of Issuance (Incl. UW Disc.) 

Fund Contribution $0 $0 $657,924 Other (Contigency) 

(5) Other MFHRB Sources $2,283,958 Developer Fee 

(a) LIHTC $5,361,349 $674,988 Reserves 

(a) State Housing TC $3,269,115 $5,600,000 Acquisition 

(c) Owner's Equity/Other $0 $7,500.334 Renovation 

(d) Mortage Loan (BTO) $0 $10,097,318 $1,596,486 Third party reports/soft costs 

Total Project Sources $8,968,772 SlS,760,332 $18,760,332 Total Project Uses 

Surplusffieficil so 

J 

9. TOTAL ESTIMATED BOND COi EXPENDITURES = 8A + 8B (** Added COi entities beyond the following need an attached descr, 

I COi .. ri<y B Engagement Date 
Selected COi Vendor (w/Eogagement 

Ltr Attached) 

' ~ • I 

! '. I . .. I, :'. , . ·, I; .:._. , , ' :i 
!Financial Advisor II II II I 

- - - ~ ----- - --
$ 

Bond Counsel I I 
Disclosure Counsel 

Issuer's Counsel 

Underwriter's Counsel 

frransaction Counsel 

!Legat Expenses 

!Rating Agency - S&P 

!Rating Agency - Moody's 

!Rating Agency - Fitch 

!Underwriter's Compensation II 
!Registrar i Payigg Agent 

!Escrow Agent 

!Accountant 

erification Agent 

Printing/Publishing/ Advertising n 
!Issuer's Fee U Authority Fees n n 
Est. I Agua/ COi Fee.r (% af1'ra11sac1ion/: 

Financial Advisor: % of Transaction 

Bond Counsel: % of Transaction 
Total Legal Costs: % of Transaction 
Rating Agencies: % of Transaction 

STO/DMD/NOIF-lnu.V01. 06. l1 

I 
I 
I 
I 

0.00%!1 #DIV/Of 

0.84%11 #DIV/Of 

2.23%11 #DIV/Of! 

O.OO%U #DIV/Of! 

$75,00 

$ 

$25,00 

II 

UW Comp: % of Transaction 
Other COI: % of Transaction 

Total COI: % of Transaction I 

S75,ooq 

$ sq 

$ $25,00~ 
$50,00 

$5o,ooq 

$ 

2.003/c #DIV/0! 

0.753/c #DIV/0! 

4.98o/~I #DIV/0! ! 



ST A TE FISCAL ACCOUNTABILITY AUTHORITY 
MEETING OF May 18, 2021 

AGENCY: Executive Director 

SUBJECT: 2021 Ceiling Allocations 

REGULAR SESSION 
ITEM NUMBER 10 

The initial balance of the 2021 state ceiling allocation is $573,984,400. In accord with Code 
Section 1-11-520, $229,593,760 (40% of the total) is designated as the state pool and 
$344,390,640 (60% of the total) is designated as the local pool. There is presently a state ceiling 
balance of $501,864,400 remaining for 2021. Allocation requests for 2021 totaling $88,600,000 
have been received thus far. 

The recommendation from the Department of Commerce for allocations for this cycle totals 
$16,000,000. The Department of Commerce makes the following recommendation for allocation 
from the local pool: 

A. Approve the request to allocate ceiling allocation to JEDA, Retreat at Lancaster 
project (Lancaster County) in the amount of $5,000,000 (assisted living and memory 
care facility consisting of approximately 80 units including assisted living and memory 
care units and independent living cottages). 

B. Approve the request to allocate ceiling allocation to Housing Authority City of 
Spartanburg, Hickory Heights and Oakland Apartments project (Spartanburg 
County) in the amount of$11,000,000 (Hickory Heights-SO units and Oakland 
Apartments-32 units). 

Given that the allocation request is for more than $10 million, bond counsel for the project 
has indicated that the project should be granted ceiling allocation prior to July 1, because the 
project "is of such significance that approval of the allocation is warranted" prior to July 1. 
Bond counsel's memo supporting the allocation is attached. (See also SC Code Section 1-
11-54). 

If the Authority approves the recommended request, this will leave an unexpended state ceiling 
balance of $485,864,400 (state pool - $229,593,760; local pool - $256,270,640) to be allocated 
later in the calendar year. 

AUTHORITY ACTION REQUESTED: 
In accord with Code Section 1-11-500 et seq. and upon the recommendation of the Department 
of Commerce, grant the following tentative ceiling allocation from the local pool: 

A. JEDA, Retreat at Lancaster project (Lancaster County) in the amount of $5,000,000. 
B. Housing Authority City of Spartanburg, Hickory Heights and Oakland Apartments 

project in the amount of $11,000,000. 

ATTACHMENTS: 
2021 Ceiling Allocation Requests; Zackon 4/9/21 letter requesting volume cap; Luther 4/9/21 
letter requesting allocation; Young 5/4//21 Memo; Code Section 1-11-500 et seq. 



2021 Ceiling Allocation Requests 

Request 
Recd. lssulnfl. Authorl!l; Prolect R:s_uest Cumulative Bond Counsel Alloc St.Law Location NOTES 

1 01/04/21 City of Columbia Palmetto Terrace Apartments 7,600,000 7,600.000 John Van Duys X X Richland 
2 01/04/21 City of N. Charleston Filbin Creek Apartments 10,000,000 17,600,000 Samuel W. Howell, IV X X Charleston 
3 02/19/21 JEDA Last Step Recycling 55,000,000 72,600,000 Ray Jones X Chester 
4 04/09/21 JEDA Retreat at Lancaster 5,000,000 77,600,000 Emily Zackon X Lancaster 
5 04/09/21 Hsng. Ath. City of S'brg Hickory Heights and Oakland Apartments 11,000,000 88,600,000 Emily Luther X X Spartanburg 

4/22/2021 



Summary, CY 2021 
2021 State Ceiling 
Initial Allocations 
Expired/Relinquished 
Actual Allocations 
Certified for Issue 
Carried Forward 

Issuer 

Allocation: 212121 
City of Columbia 
City of N. Charleston 

A/location: 3/30/21 
JEDA 

Allocation: 5/18/21 
JEDA 
Hsng. Ath. City of S'brg 

4/22/2021 

2021 South Carolina State Ceiling Allocations 

573,984,400 
88,600,000 

480,000 
88,120,000 

9,520,000 

Allocation 
Name of Project Amount 

Exe/ration: 5/3/21 
Palmetto Terrace Apartments 7,600,000 
Filbin Creek 10,000,000 

Exe/ration: 6/28/21 
Last Step Recycling 55,000,000 

Exe/ration: 8/16/21 
Retreat at Lancaster 5,000,000 
Hickory Heights and Oakland Apartments 11 ,000,000 

!Balance Available: 

Expired/ Certified 
Relinquished for Issue 

480,000 9,520,000 

485,864,400 

Issue 
Date 

03/11/21 

Attornei 

Van Duys 
Howell 

Jones 

Zackon 
Luther 

2:27 Pl 



2021 South Carolina State Ceiling 
Balance as of May 18, 2021, if allocation is granted 

State Pool (40%) 
Total State Pool (40%) 

Local Pool (60%) 
Total Local Pool (60%) 
Certified State Ceiling 2021 

Date 
Allocated Governmental Unit 

01/01/21 STATE POOL 

01/01/21 
02102/21 
02/02/21 
03/30/21 
05/18/21 
05/18/21 

4/22/2021 

TOTAL, STATE POOL 

LOCAL POOL 
City of Columbia 
City of N. Charleston 
JEDA 
JEDA 
Hsng. Ath. City of S'brg 

TOTAL, LOCAL POOL 

GRAND TOTAL 

Name of ProJ,ect 

Palmetto Terrace Apartments 
Filbin Creek 
Last Step Recycling 
Retreat at Lancaster 
Hickory Heights and Oakland Apartments 

229,593,760 
229,593,760 

344,390,640 
344,390,640 
573,984,400 

Pool Total 

229,593,760 

229,593,760 

344,390,640 

344,390,640 

573,984,400 

Amount 
Allocated 

0 

7,600,000 
9,520,000 
55,000,000 

5,000,000 
11,000,000 

88,120,000 

88,120,000 

Balance 
Available 

229,593,760 

256,270,640 

485,864,400 

Certified 
for Issue 

0 

9,520,000 

9,520,000 

9,520,000 

Issue 
Date 

03/11/21 

Attornel 

Van Duys 
Howell 
Jones 

2:24P 



Emily W. Zackon 

Associate 

t: 803.253.6867 

f: 803255.8017 

emi1y7.11ckon@parkerpoe.com 

Via Upload to Liquid Files 
Delbert H. Singleton, Jr. 

d,) 
Parker Poe 

April 9, 2021 

Assistant Executive Director and Authority Secretary 
SC State Fiscal Accountability Authority 
1200 Senate Street, Suite 600 
Columbia, South Carolina 29201 

Re: Not Exceeding $30,000,000 
South Carolina Jobs-Economic Development Authority 
Economic Development Revenue Bonds 
(RetreatatLancasterProjec4 

Dear Delbert: 

Atlanta, GA 

Charleston, SC 

Charlotte, NC 
Columbia, SC 

Greenville, SC 

Raleigh, NC 

Spartanburg, SC 

Washington, OC 

Please find enclosed for the State Fiscal Accountability Authority's ("SF AA") consideration at its May 
18, 2021, meeting, the following documents relating to a petition from the South Carolina Jobs-Economic 
Development Authority ("JEDA") pursuant to Article 3, Chapter 11 of Title 1 of the South Carolina Code 
of Laws, 1976, as amended ("Act"), for a conditional allocation of an existing carry-forward State ceiling 
allocation ("Allocation") to the above-referenced bonds ("Bonds"): 

1. A completed Transmittal Form and Attachment A; 

2. JEDA's Petition to the SFAA dated April 8, 2021; 

3. JEDA's Inducement Resolution and Inducement Agreement dated November 18, 2020; 

4. JEDA's Amended Inducement Resolution and Amendment to the Inducement Agreement 
dated February 17, 2021; 

5. JEDA's Petition to the South Carolina Coordinating Council for Economic Development 
("CCED"); 

6. JEDA's Amended Petition to the CCED dated February 17, 2021; 

7. CCED's Resolution approving the Bonds dated December 3, 2020; 

8. CCED's Amending Resolution approving the Bonds dated March 4, 2021; 

9. JEDA's Final Bond Resolution adopted on December 9, 2020; 

10. Form of JEDA's Amended Final Bond Resolution; 
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Delbert H. Singleton, Jr. 
April 9, 2021 
Page2 

11. Private Participant Disclosures; and 

12. Tentative Ceiling Allocation Certificate. 

The Bonds are anticipated to be issued by JEDA for the purpose of providing a loan to Whitehall Senior 
Living, LLC ("Whitehall"), and one or more of its related or affiliated entities (together with Whitehall, the 
"Borrower"), to finance a portion of the costs of acquiring, designing, constructing, and equipping an 
assisted living and memory care facility ("Project") in Lancaster County, South Carolina ("County"). 

Since JEDA's original approval of the Bonds in 2020, the Borrower informed JEDA that, in order 
to achieve certain economies of scale1 and meet local demand for senior living facilities, they would like 
to move forward with phase II of the Project more quickly than expected. Accordingly, the Borrower 
requested that JEDA consider an increase in the not to exceed bond amount to accommodate the 
acceleration of phase II of the Project. JEDA adopted an Amended Inducement Resolution on February 17, 
2021, which authorized an increase in the not to exceed bond amount from $20,000,000 to $30,000,000, 
and the CCED approved the increase at its meeting on March 4, 2021. The JEDA Board plans to consider 
an Amended and Restated Bond Resolution at its April 21 meeting. Executed versions of the Amended and 
Restated Final Bond Resolution will be provided following the JEDA meeting. 

The SF AA previously approved a carry-forward allocation of the State ceiling in an amount equal to 
$20,000,000 for the Bonds ("Original Allocation"). Due to increased scope of the Project, the Original 
Allocation will not be sufficient for the issuance of the Bonds. Therefore, the Borrower requests, together 
with JEDA, that the SF AA approve an additional allocation of the State ceiling in an amount of$5,000,000 
("Additional A/location"). 

Pursuant to Section 1-11-530 of the Act, the Original Allocation and the requested New Allocation 
amount as set forth in this letter and the enclosed documents constitutes all of the private activity bond 
financing contemplated at this time for the Project. 

Please do not hesitate to contact me should you have any questions regarding the Bonds, or the 
information and requests included with this letter. Thank you in advance for your assistance. 

Sincerely, 

;:,.,x 1,ck· 
Emily w: Zackon 

Enclosures: stated 

1 Whitehall is also developing a companion senior living facility in (ndian Land, So11th Carolina - the Retreat al Indian Land 
("Indian Land Project"). The Indian Land Project received JEDA and CCED approval at the same time as the Project. The Indian 
Land Project also received an ·allocation of$30,000,000 in State ceiling (for which a cany-forward elc:clion IYas also made) from 
the SFAA at the same rime the Project received its allocation. From inception, Whitehall planned to cons1ruct both senior living 
apartments and cottages at the Indian Land Project all in one phase, but had divided constroclion of rhc senior living apanrnents 
and collages into separate phases at the Project. As development of the projects and planning for the financing proceeded, Whitehall 
determined that it could achieve some savings (both cost and transactional savings) ifit developed the Indian Land Project and the 
Project in a similar manner and similar pace. The market analysis that Whitehall procured for the Project also supported the 
acceleration of the construction of the cottages. Therefore, Whitehall dctennined to combine phase I and phase II of the Project 
like Whitehall had planned for the Indian Land Project. 

PPAB 6235645v! 



Delbert H. Singleton, Jr. 
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cc: Harry Huntley, Executive Director 
South Carolina Jobs-Economic Development Authority 
(via email: M11mtle1,@scieda.com) 

Claudia Miller, Administrative Manager 
South Carolina Jobs-Economic Development Authority 
(via email: cmiller@scieda.com) 
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Emily S. Lother 

Partner 

Telephone: 803.253.6841 

Direcl Fax: 803.255.8017 

cinilvluther@p~rk .. 1J)OC.co1)1 

d,) 
Parker Poe 

April 9, 2021 

VIA LIQUID FILES 
Delbert H. Singleton, Jr. 
Assistant Executive Director and Authority Secretary 
S.C. State Fiscal Accountability Authority 
1200 Senate Street, Suite 600 
Columbia, South Carolina 2920 I 

Re: 

Dear Delbert: 

Not Exceeding $11,000,000 
Spartanburg Housing Authority 

Multifamily Housing Revenue Bonds 
(Hickory Heights and Oakland Apartments Project) 

Series2021 

Atlanta, GA 

Charleston, SC 

Charlotte, NC 

Columbia, SC 

Greenville, SC 

Raleigh, NC 

Spartanburg, SC 

Washington, DC 

The Housing Authority of the City of Spartanburg, South Carolina ("Authority") proposes to issue its 
Multifamily Housing Revenue Bonds, in one or more series, in an aggregate principal amount of not 
exceeding $11,000,000 ("Bonds") to fund, together with federal and state tax credit equity investments, all 
or a portion of the costs associated with the acquisition and rehabilitation of two affordable housing 
developments located in the City of Abbeville, South Carolina to be known as the Hickory Heights and 
Oakland Apartments ( collectively, the "Project"). On behalf of the Authority, and Abbeville LP ("Housing 
Sponsor"), I am writing to the State Fiscal Accountability Authority ("SF AA") to request (i) an allocation 
of private activity bond volwne cap ("State Ceiling") for the calendar year 2021 under Section 146 of the 
Internal Revenue Code of 1986, as amended (the "Code"), (ii) approval by the SF AA of the issuance and 
sale of the Bonds by the Authority pursuant to Section 31-13-90 of the Code of Laws of South Carolina 
1976, as amended (the "Act"), and (iii) pursuant to Regulation 19-104.01 ("Regulation"), the approval of 
American Apartment Management Company, Inc. ("Manager"), as management company for the Project. 

I have enclosed the following documents in support of this request and as required by the Act and the 
Regulations: 

1. A completed SF AA transmittal fonn; 

2. A form of the approving Resolution to be considered for adoption by the SF AA on May 18, 2021; 

3. A form of a Notice of Action; 

4. Private Participant Disclosures; 
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Delbert H. Singleton, Jr. 
April9,2021 
Page 2 

5. Pursuant to subsection (A) of the Regulations, a form of the Petition of the Authority to the SFAA, 
the executed version of which will be provided as a supplement to this submission following 
adoption of the Preliminary Resolution described in 6. below; 

6. Pursuant subsection (B) of the Regulations, a form of the Preliminary Resolution to be adopted by 
the Board of Commissioners of the Authority on or around April 27, 2021, the executed version of 
which will be provided as a supplement to this submission; 

7. Pursuant to subsection (C) of the Regulation, substantially final forms of the documents providing 
for the issuance and securing of the Bonds, which bond documents include language required by 
subsection (F)(l l)(b)-(c) and subsection (F)(l2) of the Regulation; 

8. Pursuant to subsection (D) of the Regulations, a statement from the Mortgage Lender (as defined 
herein) indicating that financial information has been provided and that the Mortgage Lender is 
making the Mortgage Loan (as defined herein) for investment rather than resale purposes; 

9. Pursuant to subsection (E) of the Regulations, a form of the final bond resolution of the Authority; 

10. Pursuant to subsection (F)(l) of the Regulation a market study prepared in connection with the 
Project, which includes a complete description of the Project; 

11. Pursuant to subsections (F)( 4)-(7) a development model showing the maturity schedule, expected 
interest rate, and projected annual debt service requirements of the Bonds and projected revenues 
of the Project which will be available for payment of the annual debt service requirements of the 
Bonds; 

12. Pursuant to subsection (F)(6) of the Regulation, a schedule provided by the Authority showing the 
annual debt service requirements of all outstanding bonds of the Authority; 

13. Pursuant to subsection (F)(8) of the Regulation, a statement indicating the method to be employed 
in selling the Bonds; 

14. Pursuant to subsection (F)(9) an opinion ofbond counsel addressed to the SFAA which states that 
the Bonds will be duly authorized, executed and delivered at closing; 

15. Pursuant to subsection (F)(l0) of the Regulation, substantially final form of the Agreement as to 
Restrictive Covenants which restricts the use of the Project to ensure compliance with applicable 
provisions of State and federal law; 

16. Pursuant to subsection (F)(lO) and (13) of the Regulation, a the Management Agreement for the 
Project, which obligates the Manager to operate the Project as a low-income housing project and 
that 100% of the units are to be rented to qualified applicants; and 

17. A statement outlining the significant positive impacts the Project will have on the State. 

Financing Structure 

The Authority plans issue to issue the Bonds pursuant to a Trust Indenture ("Indenture") between the 
Authority and a trustee ("Trustee"). The proceeds of the Bonds will be used to collateralize, on a short term 
oasis, a mortgage loan ("Mortgage Loan") from Walker & Dunlop, Inc. ("Mortgage Lender"), which is 
insw-ed by the Federal Housing Administration of HUD pursuant to and in accordance with the provisions 
of Section 221 (d)( 4) of the National Housing Act and applicable regulations thereunder. At the conclusion 
of the construction phase of the Proj ect, expected to occur in about 18 months, the Bonds will be fully 
repaid. 

The Project will also be subject to an Agreement as to Restrictive Covenants, which will restrict 
occupancy at the Project to those who qualify as low-income tenants as defined by the HUD ("Beneficiary 
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Class"). The Housing Sponsor has also entered into a Management Agreement ("Management Agreement') 
with the Manager, which requires that the Manager rent units at the Project to those in the Beneficiary 
Class. 

The Housing Sponsor, a newly formed entity, has no operating history and, therefore, does not have 
financial statements. Therefore, a statement from the purchaser of the bonds regarding financial information 
of the Housing Sponsor is attached hereto as Attachment 8. The annual debt service on the Bonds will be 
payable solely from the revenues generated by the Project as shown in the development model referenced 
in 9. above. 

In the Petition, the Authority has requested the SF AA delegate to the State Treasurer the power to 
grant, on behalf of the SF AA, the final approval for the issuance of the Bonds following receipt by the State 
Treasurer of information with respect to the final details of the Bonds (including the final size, date, maturity 
schedule, and repayment provisions), the annual debt service requirements of the Authority on all of its 
outstanding bonds and notes, and the method to be employed in selling the Bonds. Pursuant to Section 31-
13-220 of the Act, this information will be provided to the State Treasurer, as the designee of the SFAA, 
prior to the issuance of the Bonds. 

Finally, a New Debt Information Form with respect to the Bonds will be submitted to the Office of 
the State Treasurer under separate cover, and I will provide you with a copy. 

Thank you for your assistance. We recognize the present social distancing conditions mandated by the 
COVID-19 pandemic could affect the SFAA's meeting schedule and procedures. We will monitor the 
SFAA's website for any changes. Please do not hesitate to contact me if you have any questions or need 
any additional information. 

Sincerely, 

Emily S. Luther 

Enclosures: stated 

cc via email wlo encls: Bo Campbell, Counsel to the Authority 
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Henry McMaster 
Governor 

To: Delbert Singleton 

From: Daniel Young 

Date: May 4, 2021 

SOUTH CAROLINA 
DEPARTMENT OF COMMERCE 

MEMORANDUM 

Re: Project Requesting Allocation 

Robert M. Hitt Ill 
Secretary 

Upon the request of SC State Fiscal Accountability Authority, the South Carolina Department of 
Commerce evaluates allocation requests that pertain to economic development. 

After reviewing information provided by the State Fiscal Accountability Authority staff for the 
follwoing the 2 projects, the Department of Commerce recommends approval of both at the May 
18, 2021 , meeting of the State Fiscal Accountability Authority. 

Name 

The Retreat 

Housing Authority of Spartanburg 

Please let me know if you have any questions. 

Thank you. 

Amount 

$5,000,000 

$11 ,000,000 

1201 Main Street, Suite 1600, Columbia, SC 29201 USA 

Score 

-4 

-8 

tel: (803)737-0400 • fax: (803)737-0418 · www.sccommerce.com 

County 

Lancaster 

Spartanburg 



ARTICLE3 
Allocation of State Ceiling on Issuance of Private Activity Bonds 

SECTION 1-11-500. Calculation and certification of state ceiling. 
The state ceiling on the issuance of private activity bonds as defined in Section 146 of the Internal Revenue 

Code of 1986 (the Code) established in the act must be certified annually by the State Fiscal Accountability 
Authority secretary based upon the provisions of the act. The board secretary shall make this certification as 
soon as practicable after the estimates of the population of the State of South Carolina to be used in the 
calculation are published by the United States Bureau of the Census but in no event later than February first of 
each calendar year. 

HISTORY: 1987 Act No. 117, Section 1. 
Code Commissioner's Note 
At the direction of the Code Commissioner, references in this section to the offices of the former State Budget 
and Control Board, Office of the Governor, or other agencies, were changed to reflect the transfer of them to the 
Department of Administration or other entities, pursuant to the directive of the South Carolina Restructuring 
Act, 2014 Act No. 121, Section 5(D)(l), effective July 1, 2015. 

SECTION 1-11-510. Allocation of bond limit amounts. 
(A) The private activity bond limit for all issuing authorities must be allocated by the board in response to 

authorized requests as described in Section 1-11-530 by the issuing authorities. 
(B) The aggregate private activity bond limit amount for all South Carolina issuing authorities is allocated 

initially to the State for further allocation within the limits prescribed herein. 
(C) Except as is provided in Section 1-11-540, all allocations must be made by the board on a first-come, 

first-served basis, to be determined by the date and time sequence in which complete authorized requests are 
received by the board secretary. 

HISTORY: 1987 ActNo.117, Section 2. 

SECTION 1-11-520. Private activity bond limits and pools. 
(A) The private activity bond limit for all state government issuing authorities now or hereafter authorized to 

issue private activity bonds as defined in the act, to be known as the "state government pool", is forty percent of 
the state ceiling less any amount shifted to the local pool as described in subsection (B) of this section or plus 
any amount shifted from that pool. 

(B) The private activity bond limit for all issuing authorities other than state government agencies, to be 
known as the "local pool", is sixty percent of the state ceiling plus any amount shifted from the state government 
pool or less any amount shifted to that pool. 

(C) The board, with review and comment by the Joint Bond Review Committee, may shift unallocated 
amounts from one pool to the other at any time. 

HISTORY: 1987 Act No. 117, Section 3. 



SECTION 1-11-530. Authorized requests for allocation of bond limit amounts. 
(A) For private activity bonds proposed for issue by other than state government issuing authorities, an 

authorized request is a request included in a petition to the board that a specific amount of the state ceiling be 
allocated to the bonds for which the petition is filed. The petition must be accompanied by a copy of the 
Inducement Contract, Inducement Resolution, or other comparable preliminary approval entered into or adopted 
by the issuing authority, if any, relating to the bonds. The board shall forward promptly to the committee a copy 
of each petition received. 

(B) For private activity bonds proposed for issue by any state government issuing authority, an authorized 
request is a request included in a petition to the board that a specific amount of the state ceiling be allocated to 
the bonds for which the petition is filed. The petition must be accompanied by a bond resolution or comparable 
action by the issuing authority authorizing the issuance of the bonds. The board shall forward promptly to the 
committee a copy of each petition received. 

(C) Each authorized request must demonstrate that the allocation amount requested constitutes all of the 
private activity bond financing contemplated at the time for the project and any other facilities located at or used 
as a part of an integrated operation with the project. 

HISTORY: 1987 Act No. 117, Section 4. 

SECTION 1-11-540. Limitations on allocations. 
(A) The board, with review and comment by the committee, may disapprove, reduce, or defer any authorized 

request. If it becomes necessary to exercise this authority, the board and the committee shall take into account 
the public interest in promoting economic growth and job creation. 

(B) Authorized ~equests for state ceiling allocations of more than ten million dollars for a single project are 
deferred until after July first unless the board, after review and comment by the committee, determines in any 
particular instance that the positive impact upon the State of approving an allocation of an amount greater than 
ten million dollars is of such significance that approval of the allocation is warranted. 

HISTORY: 1987 Act No. 117, Section 5. 

SECTION 1-11-550. Certificates by issuing authority and by board. 
(A) An allocation of the state ceiling approved by the board is made formal initially by a certificate which 

allocates tentatively a specific amount of the state ceiling to the bonds for which the allocation is requested. This 
tentative allocation certificate must specify the state ceiling amount allocated, the issuing authority and the 
project involved, and the time period during which the tentative allocation is valid. This certificate must remind 
the issuing authority that the tentative allocation is made final after the issuing authority chairman or other duly 
authorized official or agent of the issuing authority, before the issue is made, certifies the issue amount and the 
projected date of issue, as is required by subsection (B) of this section. It also may include other information 
considered relevant by the board secretary. 

(B) The chairman or other authorized official or agent of an issuing authority issuing any private activity bond 
for which a portion of the state ceiling has been allocated tentatively shall execute and deliver to the board 
secretary an issue amount certificate setting forth the exact amount of bonds to be issued and the projected bond 
issue date which date must not be more than ten business days after the date of the issue amount certificate and 
it must be before the state ceiling allocation involved expires. The issue amount certificate may be an executed 
copy of the appropriate completed Internal Revenue Service form to be submitted to the Internal Revenue 
Service on the issue or it may be in the form of a letter which certifies the exact amount of bonds to be issued 
and the projected date of the issue. 



(C) In response to the issuing authority's issue amount certificate required by subsection (B) of this section, 
the board secretary is authorized to issue and, as may be necessary, to revise a certificate making final the 
ceiling allocation approved previously by the board on a tentative basis, if the secretary determines that: 

(1) the issuing authority's issue amount certificate specifies an amount not in excess of the approved 
tentative ceiling allocation amount; 

(2) the issue amount certificate was received prior to the issue date projected and that the certificate is dated 
not more than ten days prior to the issue date projected; 

(3) the issue date projected is within the time period approved previously for the tentative ceiling allocation; 
and 

(4) the bonds when issued and combined with the total amount of bonds requiring a ceiling allocation 
included in issue amount certificates submitted previously to the board by issuing authorities do not exceed the 
state ceiling for the calendar year. Except under extraordinary circumstances, the board secretary shall issue this 
certificate within two business days following the date the issue amount certificate is received. 

(D) In accordance with Section 149(e)(2)(F) of the Code, the secretary of the State Fiscal Accountability 
Authority is designated as the state official responsible for certifying, if applicable, that certain bonds meet the 
requirements of Section 146 of the Code relating to the volume cap on private activity bonds. 

(E) Any tentative or final state ceiling allocation granted by the board before the effective date of this act 
remains valid as an allocation of a portion of the volume cap for South Carolina provided under Section 146 of 
the Code. The allocations expire in accordance with the regulations under which they were granted or extended 
and their validity may be extended or reinstated in accordance with the provisions of Sections 1-11-500 through 
1-11-570. 

HISTORY: 1987 Act No. 117, Section 6. 
Code Commissioner's Note 
At the direction of the Code Commissioner, references in this section to the offices of the former State Budget 
and Control Board, Office of the Governor, or other agencies, were changed to reflect the transfer of them to the 
Department of Administration or other entities, pursuant to the directive of the South Carolina Restructuring 
Act, 2014 Act No. 121, Section 5(D)(l), effective July 1, 2015. 

SECTION 1-11-560. Time limits on allocations. 
(A) Any state ceiling allocation approved by the board is valid only for the calendar year in which it is 

approved, unless eligible and approved for carry-forward election or unless specified differently in the board 
certificates required by Section 1-11-550. 

(B) Unless eligible and approved for carry- forward election or unless specified differently in board 
certificates required by Section 1-11-550, each state ceiling allocation expires automatically if the bonds for 
which the allocation is made are not issued within ninety consecutive calendar days from the date the allocation 
is approved by the board. 

(C) In response to a written request by the chairman or other duly authorized official or agent of an issuing 
authority, the board, acting during the period an approved allocation is valid, may extend the period in which an 
allocation is valid in a single calendar year by thirty-one consecutive calendar days to a total of not more than 
one hundred twenty-one consecutive calendar days. 

(D) In response to a written request by the chairman or other authorized official or agent of an issuing 
authority, the board may reinstate for a period of not more than thirty-one consecutive calendar days in any one 
calendar year part or all of an allocation approved but not extended previously in accordance with subsection 
(C) of this section in that same calendar year which has expired. The reinstatement request must certify that the 
authorized request submitted previously is still true and correct or a new authorized request must be submitted. 



(E) A tentative ceiling allocation is canceled automatically if the chairman or other authorized official or 
agent of the issuing authority involved fails to deliver the issue amount certificate required by Section 1-11-550 
to the board secretary before the bonds for which the allocation is made are issued. 

(F) The chairman or other authorized official or agent of an issuing authority shall advise the board secretary 
in writing as soon as is practicable after a decision is made not to issue bonds for which a portion of the state 
ceiling has been allocated. All notices of relinquishment of ceiling allocations must be entered promptly in the 
board's records by the board secretary. 

(G) Ceiling allocations which are eligible and approved for carry-forward election are not subject to the 
validity limits of this section. The board shall join with the issuing authorities involved in carry-forward election 
statements to meet the requirements of the Internal Revenue Service. 

HISTORY: 1987 Act No. 117, Section 7. 

SECTION 1-11-570. Fiscal Accountability Authority to adopt policies and procedures. 
The State Fiscal Accountability Authority, after review and comment by the committee, may adopt the 

policies and procedures it considers necessary for the equitable and effective administration of Sections 
1-11-500 through 1-11-570. 

HISTORY: 1987 Act No. 117, Section 8. 
Code Commissioner's Note 
At the direction of the Code Commissioner, references in this section to the offices of the former State Budget 
and Control Board, Office of the Governor, or other agencies, were changed to reflect the transfer of them to the 
Department of Administration or other entities, pursuant to the directive of the South Carolina Restructuring 
Act, 2014 Act No. 121, Section 5(D)(l), effective July 1, 2015. 

SECTION 1-11-580. Fiscal Accountability Authority to make quarterly payments on certain insurance 
contracts. 

The State Fiscal Accountability Authority shall make quarterly payments on insurance contracts where the 
annual premium exceeds fifty thousand dollars. The board shall undertake necessary negotiations to implement 
this requirement. Where fees may be incurred for quarterly rather than annual payments, the State Fiscal 
Accountability Authority shall determine whether the investment income opportunity is greater or less than 
proposed fees and shall make the decision which best benefits South Carolina. 

HISTORY: 1995 Act No. 145, Part II, Section 20. 
Code Commissioner's Note 
At the direction of the Code Commissioner, references in this section to the offices of the former State Budget 
and Control Board, Office of the Governor, or other agencies, were changed to reflect the transfer of them to the 
Department of Administration or other entities, pursuant to the directive of the South Carolina Restructuring 
Act, 2014 Act No. 121, Section 5(D)(l), effective July 1, 2015. 



ST ATE FISCAL ACCOUNT ABILITY AUTHORITY 

MEETING OF May 18, 2021 

AGENCY: State Fiscal Accountability Authority 

SUBJECT: Future Meeting 

REGULAR SESSION 

ITEM NUMBER 11 - --

The next regular meeting of the State Fiscal Accountability Authority will be held at 10:00 a.m. 
on Tuesday, June 29, 2021, in Room 252, Edgar A. Brown Building. 

AUTHORITY ACTION REQUESTED: 

Agree to meet at 10:00 a.m. on Tuesday, June 29, 2021, in Room 252, Edgar A. Brown Building. 

ATTACHMENTS: 


