A RESOLUTION
GRANTING APPROVAL TO THE ISSUANCE BY THE HOUSING AUTHORITY OF
THE CITY OF SPARTANBURG OF ITS MULTIFAMILY HOUSING REVENUE BONDS
(CONNECTICUT VILLAGE APARTMENTS)

WHEREAS, The Housing Authority of the City of Spartanburg, South Carolina (the
"Housing Authority") was created by a resolution adopted by the City Council of the City of
Spartanburg pursuant to Title 31, Chapter 3, Article 5 of the Code of Laws of South Carolina 1976,
as amended; and
WHEREAS, the Housing Authority, acting by and through its Board of Commissioners, is
authorized and empowered under and pursuant to the provisions of Act No. 369 of the Acts and
Joint Resolutions of the General Assembly of the State of South Carolina, Regular Session of
1986, to have the same powers as the South Carolina State Housing Finance and Development
Authority under the South Carolina State Housing Finance and Development Authority Act of
1977, as amended, with respect to multi-family housing (collectively, the "Enabling Act"); and
WHEREAS, the Enabling Act, among other things, provides that whenever the Housing
Authority shall have determined by resolution that sufficient persons or families of either
beneficiary class (as defined in the Enabling Act) (the "Beneficiary Classes") are unable to pay the
amounts at which private enterprise is providing decent, safe, and sanitary housing and that
through the exercise of one or more of the programs authorized by the Enabling Act, decent, safe,
and sanitary housing will become available to members of the class in need therefor, then, upon
obtaining the approval of the State Fiscal Accountability Authority ("SFAA") pursuant to the
Enabling Act, and in order to provide funds for its corporate purposes, the Housing Authority is
authorized to issue from time to time its bonds or notes for the purpose of obtaining funds with
which to make construction and permanent mortgage loans to housing sponsors who agree to and
are required to provide for construction or rehabilitation of residential housing (as defined in the
Enabling Act) for rental by persons or families of either Beneficiary Class; provided, however, that
with respect to any particular issue of bonds or notes, one of the following conditions must be met:
(a) if there is a public distribution of the bonds or notes, the issue must be rated by one or more of
the national rating agencies, and one or more of the following conditions must be met: (i) there
must be in effect a federal program providing assistance in repayment of the loans; or (ii) the
proceeds must be used to acquire either federally insured mortgage loans or mortgage loans
insured by a private mortgage insurer authorized to do business in the State of South Carolina; or
(iii) the payment of the bonds or notes to the purchasers and holders of them must be assured by
the maintenance of adequate reserves or insurance or a guaranty from a responsible entity which
has been determined to be sufficient by the Housing Authority and the SF AA; or (b) if the bonds or
notes are secured by a mortgage or other security agreement and are offered and sold as a unit with
such mortgage or other security agreement in transactions with banks, institutional investors, or
other nonregistered persons as provided in Section 35-1-202(11 )(A) of the Code of Laws of South
Carolina 1976, as amended, and the documents pursuant to which the bonds or notes are issued
must permit the Housing Authority to avoid any default by it by completing an assignment of, or
foregoing its rights with respect to, any collateral or security pledged to secure the bonds or notes;
and
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WHEREAS, the Housing Authority has presented to the SF AA its Petition dated July 13,
2021 (the "Petition"), which, together with the schedules thereto attached, sets forth certain
information with respect to the Housing Authority's Multifamily Housing Revenue Bonds
(Connecticut Village Apartments) in the principal amount not to exceed $10,000,000 (the
"Bonds"); and
WHEREAS, the following have been submitted with the Petition in response to the
requirements of Section 31-13-220 of the Enabling Act, certain of which are pro forma schedules
because the Bonds have not been priced or sold as of the date of this Resolution, to wit:
(i)
(ii)
(iii)
(iv)

(v)

a pro forma (in lieu of final schedules) of the principal amount of the Bonds to be
issued;
a pro forma (in lieu of final schedules) of the maturity schedule of the Bonds to be
issued;
schedules showing the annual debt service requirements on all outstanding notes
and bonds of the Housing Authority;
schedules showing the amount and source of revenues available for the payment of
the debt service requirements established by the schedule referenced in item (iii);
and
the method to be employed in selling the Bonds.

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

FISCAL

Section l.
No objections to the issuance of the Bonds or any aspect thereof have been
provided to the SFAA by the Office of the Attorney General or the Office of State Auditor based
upon their review of the Petition and related documents and schedules pursuant to the provisions of
Regulation 19-104.02. Pursuant to Regulation 19-104.02, the Office of Executive Director has
recommended approval of the undertaking of the Housing Authority set forth in the Petition with
the conditions set forth in Section 3 hereof.
The SFAA hereby finds and determines, based solely on its review of the
Section 2.
reviews referenced in Section 1 hereof, that the funds estimated to be available for the repayment
of the Housing Authority's notes and bonds on a pro forma basis, including the Bonds, will be
sufficient to provide for the payment of the principal and interest thereon. Conditional approval is
hereby granted by the SF AA to the execution and delivery by the Housing Authority of the Bonds
in the principal amount not to exceed $10,000,000.
Section 3.

The approval of the SFAA is hereby conditioned on the following:

(a)
Following the pricing or sale of the Bonds, but prior to the closing and
issuance of the Bonds, the Housing Authority shall have provided to the State Treasurer, to the
extent not previously provided, the information required to be submitted to the SF AA by the
provisions of Section 31-13-220, to wit:
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(i)
(ii)
(iii)
(iv)

(v)

the final principal amount of the Bonds to be issued;
the final maturity schedule of the Bonds to be issued;
schedules showing the annual debt service requirements on all
outstanding notes and bonds of the Housing Authority;
schedules showing the final amount and source of revenues
available for the payment of the debt service requirements
established by the schedule referenced in item (iii);
the method to be employed in selling the Bonds.

(b)
Following the pricing or sale of the Bonds, but prior to the closing and
issuance of the Bonds, the State Treasurer shall find and determine, based solely on his review of
the documents described in clauses (i) through (v) above, that the funds estimated to be available
for the repayment of the Housing Authority's notes and bonds, including the Bonds, will be
sufficient to provide for the payment of the principal and interest thereon; and
(c)
The documents pursuant to which the Bonds are being issued shall provide
that all expenses, costs, and fees of the Housing Authority in connection with the issuance of the
Bonds, including legal fees, printing, and all disbursements shall be paid by the Housing Sponsor
(as defined in the Petition).
Section 4.
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This Resolution shall take effect immediately upon its adoption.
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[FORM OF BOND COUNSEL OPINION]

- - - - - ' 2021
Housing Authority of the City of Spartanburg
Spartanburg, South Carolina

Re:

Housing Authority of the City of Spartanburg, Multifamily Housing
Revenue Bonds (Connecticut Village Apartments), Series 2021

$_ _ _ _

Ladies and Gentlemen:
As bond counsel to CV Housing Partners, LP, a South Carolina limited partnership (the
"Housing Sponsor"), we have examined a certified copy of the Transcript of Proceedings and other
proofs submitted to us, including the Constitution and Statutes of the State of South Carolina, in
relation to the issuance by the Housing Authority of the City of Spartanburg (the "Issuer") of its
$ _ _ __ _ Multifamily Housing Revenue Bonds (Connecticut Village Apartments), Series
2021 (the "Bonds"). The Bonds are issued pursuant to the provisions of Act No. 369 of the Acts
and Joint Resolutions of the General Assembly of the State of South Carolina, Regular Session of
1986, to have the same powers as the South Carolina State Housing Finance and Development
Authority under the South Carolina State Housing Finance and Development Authority Act of
1977, as amended, with respect to multi-family housing (the "Act"), (ii) a Loan Agreement, dated
as of ____ 1, 2021 (the "Loan Agreement"), between the Issuer and the Housing Sponsor,
(iii) a Trust Indenture, dated as of _ _ _ _ 1, 2021 (the "Indenture"), between the Issuer and
the Trustee, and (iv) a resolution (the "Resolution") adopted by the Board of Commissioners of the
Issuer authorising the issuance and sale of the Bonds. Pursuant to the Loan Agreement, the Issuer
will make a mortgage loan (the "Mortgage Loan") to the Housing Sponsor to be used to provide
financing for the acquisition and renovation of a multifamily rental housing development (the
"Project") described in the Loan Agreement. Pursuant to the Loan Agreement, the Housing
Sponsor has agreed to make the payments to or on behalf of the Issuer sufficient to pay, in the
aggregate, the principal of, premium, if any, and interest on the Bonds, as well as other payments,
property, and revenues pledged to the payment thereof under the Indenture (the "Trust Estate").
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The Project is subject to an Agreement as to Restrictive Covenants, dated as of
_ _ __ _ 1, 2021 (the "Regulatory Agreement"), between the Housing Sponsor and the Issuer,
and the Federal Tax Agreement and Non-Arbitrage Certificate, dated the date hereof (the "Tax
Agreement"), between the Housing Sponsor and the Issuer. The Loan Agreement, the Indenture,
the Regulatory Agreement, and the Tax Agreement contain covenants that include requirements
regarding the application and investment of the proceeds of the sale of the Bonds, the use and
occupancy of the residential units of the Project, and the rebate of certain investment proceeds to
the United States government.
With respect to the power of the Housing Sponsor to enter into and perform its obligations
under the Loan Agreement and the other documents to which it is party, the due authorisation,
execution, and delivery of the Loan Agreement and the other documents by the Housing Sponsor,
and the validity and enforceability thereof against the Housing Sponsor, we refer you to the
opinion of Winthrop & Weinstine, PA as counsel to the Housing Sponsor of even date herewith
addressed to you.
As to questions of fact material to our opinion, we have relied upon representations of and
compliance with covenants by the Housing Sponsor and the Issuer contained in the Loan
Agreement, the Indenture, the Regulatory Agreement, the Tax Agreement, certificates of public
officials furnished to us, and certificates of representatives of the Housing Sponsor, the Issuer, and
other parties, in each case, without undertaking any independent verification, although nothing has
come to our attention to lead us to believe we are not justified in so relying. We have assumed that
all signatures on documents, certificates, and instruments examined by us are genuine; all
documents, certificates, and instruments submitted to us as originals are authentic; and all
documents, certificates, and instruments submitted to us as copies conform to the originals. In
addition, we have assumed that all documents, certificates, and instruments relating to this
financing have been duly authorised, executed, and delivered by all parties thereto other than the
Issuer, and we have further assumed the due organisation, existence, and powers of such other
parties other than the Issuer.
We have not been engaged or undertaken to review the accuracy, completeness, or
sufficiency of the Preliminary Official Statement, the Official Statement or any other offering
material relating to the Bonds and we express no opinion relating thereto.
Based on the foregoing, as of the date hereof we are of the opinion, under existing law, as
follows:
1.
The Issuer is validly existing as a body corporate and politic under the laws of the
State of South Carolina with the corporate power to enter into and perform its obligations under the
Loan Agreement and the Indenture and to issue the Bonds.
2.
The Loan Agreement and the Indenture have been duly authorised, executed, and
delivered by the Issuer, and (assuming due authorisation, execution, and delivery thereof by the
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other parties thereto) as the valid and binding agreements of the Issuer enforceable against the
Issuer in accordance with their respective terms.
3.
The Resolution has been duly adopted and the Bonds have been duly authorised
and executed by the Issuer, and are valid and binding limited obligations of the Issuer, payable
solely from the Trust Estate. The Bonds are not general obligations or an indebtedness of the
Issuer within the meaning of any constitutional or statutory limitation, and do not constitute or give
rise to a pecuniary liability of the Issuer or a charge against its general credit, but is payable solely
from the Trust Estate.
4.
Interest on the Bonds is exempt from South Carolina income taxation; and (a)
interest on the Bonds is excludable from gross income for federal income tax purposes, except for
interest on any Bonds for any period during which such Bonds are held by a "substantial user" of
the facilities financed by the Bonds or a "related person" within the meaning of Section 147(a) of
the Internal Revenue Code of 1986, as amended (the "Code"), and (b) is not a specific preference
item for purposes of the federal alternative minimum tax. Furthermore, it should be noted that
Section 12-11-20 of the Code of Laws of South Carolina 1976, as amended, imposes upon every
bank engaged in business in South Carolina a fee or franchise tax computed on the entire net
income of such bank, which includes interest on the Bonds. The opinion set forth in this paragraph
is subject to the condition that the Issuer and the Housing Sponsor comply with all requirements of
the Code that must be satisfied subsequent to the issuance of the Bonds in order that interest
thereon be (or continue to be) excludable from gross income for federal and South Carolina income
tax purposes. Failure to comply with certain of the requirements could cause the interest on the
Bonds to be so included in gross income retroactively to the date of issuance of the Bonds. The
Issuer and the Housing Sponsor have covenanted to comply with all such requirements.
It is to be understood that the rights of the owners of the Bonds and the enforceability of the
Bonds, the Indenture and the Loan Agreement are limited by bankruptcy, insolvency,
reorganisation, moratorium, and other similar laws affecting creditors' rights generally, and by
equitable principles, whether considered at law or in equity. Certain indemnity provisions may be
unenforceable pursuant to court decisions invalidating such indemnity agreements on grounds of
public policy.
We express no opinion regarding the perfection or priority of the lien on the Trust Estate.
Except as expressly stated above, we express no opinion regarding any other federal or state
income tax consequences of acquiring, carrying, owning, or disposing of the Bonds. Owners of the
Bonds should consult their tax advisors regarding the applicability of any collateral tax
consequences of owning the Bonds, which may include original issue premium, purchase at market
discount or at a premium, taxation upon sale, redemption, or other disposition, and various
withholding requirements.
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This opinion is given as of the date hereof, and we assume no obligation to revise or
supplement this opinion to reflect any facts or circumstances that may hereafter come to our
attention, or any changes in law that may hereafter occur.
Our services as Bond Counsel have been limited to rendering the foregoing opinions based
on our review of such legal proceedings as we deem necessary to make the statements contained in
this letter with respect to the validity of the Bonds and the tax-exempt status of the interest on the
Bonds. We have not examined any documents or other information concerning the business or
financial resources of the Issuer or the Housing Sponsor, and we express no opinion as to the
accuracy or completeness of any information with respect to the Issuer or the Housing Sponsor that
may have been relied upon by the purchasers of the Bonds in making their decision to purchase the
Bonds.
We have examined the executed Bond No. R-1 of the issue and, in our opinion, it is in due
form oflaw.
Very truly yours,
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HOWELL LINKOUS

&

NETTLES, LLC

Bond Attorneys & Counsellors at Law
The Lining House
106 Broad Street
Charleston, South Carolina 29401
Post Office Box 1768
Charleston, South CaroUna 29402

Concentrating in Municipal Bonds,
Local Government Law, Economic
Development Incentives,
Affordable Housing Development

Telephone 843.266.3800
Fax 843.266.3805

September 8, 2021
State Fiscal Accountability Authority
Columbia, South Carolina
Not to Exceed $10,000,000
Housing Authority of the City of Spartanburg
Multifamily Housing Revenue Bonds (Connecticut Village Apaiiments) Series 2021
Ladies and Gentlemen:
We are acting as bond counsel in connection with the proposed issuance by the Housing
Authority of the City of Spartanburg (the "Issuer") of the referenced Bonds (the "Bonds"). At
your request, we are delivering this opinion in connection with the Issuer's Petition ("Petition")
to the State Fiscal Accountability Authority ("SFAA") to receive the SFAA's approval of the
issuance of the Bonds pursuant to Title 31, Chapter 13 of the Code of Laws of South Carolina
1976, as amended (the "Act"), to enable the Issuer to make a mortgage loan (the "Mortgage
Loan") to CV Housing Partners, LP (the "Housing Sponsor"), to be used to provide construction
financing for a multifamily rental housing development (the "Project").
In that capacity, we have examined originals or copies of the Petition and the Inducement
Resolution adopted by the Board of Commissioners of the Issuer (the "Inducement Resolution"),
and the forms of the Loan Agreement and the Trust Indenture (collectively with the Inducement
Resolution and the Petition, the "Transaction Documents"), and other schedules, documents,
certificates, and correspondence as we have deemed necessary for purposes of giving this
opinion.
In rendering the opinion expressed below, we have relied solely on our examination of
the Transaction Documents. We have not made any investigation as to any factual matter or as to
the accuracy or completeness of any representation, warranty, data, or any other information,
whether written or oral, that may have been made by or on behalf of the Issuer, the SFAA, the
Housing Sponsor, or the other parties to the Transaction Documents. Further, in rendering the
opinion expressed below, we do not purport to be experts in or generally familiar with or
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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 of South Carolina, and the
opinions are limited to the federal laws of the United States of America and the laws of the State
of South Carolina.
Based on the stated examination and assumptions, and subject to the stated
qualifications and limitations, we are of the opinion, under existing law, that all findings and
conclusions appearing in the SFAA Resolution are supported by representations or statements of
fact appearing in the Transaction Documents and the Transaction Documents comply with all
requirements of the Act, contain all required facts, information, and findings by the respective
authorities, and are legally sufficient to allow the SFAA to approve the issuance of the Bonds
through the adoption of the SFAA Resolution.
Except as set forth above, we express no opinion in connection with the issuance and
sale of the Bonds. The opinion expressed above is rendered solely for your benefit in considering
the approval of the issuance of the Bonds under the Act. The opinion may neither be relied on by
you for any other purpose nor be furnished to, used, circulated, quoted, or relied on by any other
person or entity for any other purpose, without our prior written consent in each instance. We
disclaim any obligation to update the opinion expressed above for events occurring or coming to
our attention after the date of this letter.
Very truly yours,

HOWELL LINKOUS & NETTLES, L

Samuel W. Howell
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COOPERATION AGREEMENT BETWEEN REGIONAL HOUSING AUTHORITY
NO. 1 AND THE HOUSING AUTHORITY OF THE CITY OF SPARTANBURG, SC,
FOR THE ISSUANCE OF MULTIFAMILY HOUSING REVENUE BONDS IN THE
AREA OF OPERATION OF REGIONAL HOUSING AUTHORITY NO. 1
This Cooperation Agreement is entered into this _ _ day of _ _ _ 2021 by and between
the Housing Authority of the City of Spartanburg, SC, a South Carolina public body corporate and
politic ("Spartanburg Housing"), and Regional Housing Authority No. 1, a South Carolina public
body corporate and politic ("Regional Housing Authority No. 1").
WHEREAS, pursuant to Act 369 of 1986, the General Assembly of the State of South
Carolina has granted city, county, and regional housing authorities the same powers that the State
Housing Finance and Development Authority possesses to issue multifamily housing revenue
bonds ("Bonds") on behalf of for-profit and nonprofit developers (each, a "Developer");
WHEREAS, pursuant to SC Code Ann. §31-3-40, two or more housing authorities may
cooperate with one another for the purpose of financing (including the issuance of bonds) a housing
project located within the jurisdiction of any of such authorities, and for such purpose as any
authority may by resolution prescribe and authorize any other housing authority to act on its behalf
with respect to any or all such powers;
WHEREAS, Regional Housing Authority No. 1 operates several projects within the
unincorporated portions of 16 counties in the northwest portion of the State of South Carolina (the
"State");
WHEREAS, Spartanburg Housing has heretofore received requests, and expects to receive
requests in the future, from multiple Developers to assist in financing the acquisition, construction
and/or rehabilitation of affordable multifamily housing projects within Abbeville, Anderson,
Cherokee, Edgefield, Greenwood, Lancaster, Laurens, McCormick, Newberry, Oconee, Pickens,
Saluda, Spartanburg, Union, and York Counties, South Carolina (collectively, the "Territory")
(collectively, the "Developments");
WHEREAS, Regional Housing Authority No. 1 presently lacks the experience and
administrative capacity needed to issue Bonds for the Developments; Spartanburg Housing
possesses the experience and capacity to issue the Bonds and desires to promote the governmental
purposes of Regional Housing Authority No. 1 by issuing Bonds for particular Developments
pursuant to Act 369 of 1986 and SC Code Ann. §31-3-40;
WHEREAS, there exists in and about unincorporated areas of the Territory a shortage of
safe and sanitary affordable housing which can be remedied in part through Spartanburg Housing's
issuance of Bonds pursuant to Act 369 of 1986 and SC Code §31-3-40 for purposes of financing
the Developments; and
WHEREAS, Regional Housing Authority No. 1 has determined that it is in the best interest
of Regional Housing Authority No. 1 and the residents of the Territory that Regional Housing
Authority No. 1 empower Spartanburg Housing to issue Bonds for the Developments.
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NOW THEREFORE, Spartanburg Housing and Regional Housing Authority No. 1
acknowledge and agree as follows:
1.
The Chief Executive Officer of Spartanburg Housing and the Executive Director of
Regional Housing Authority No. 1, or another officer or representative authorized by their
respective boards of commissioners (each, an "Authorized Representative") shall be authorized
and directed to review such Developments as may be submitted by Spartanburg Housing from
time to time and approve and designate such Development, on a project-by-project basis (each, a
"Designated Development"); the form of the Authorized Representatives' approval and
designation (the ''Designation") shall be in substantially the form set fo1ih in Exhibit A attached
hereto.
2.
Spartanburg Housing shall, pursuant to Act 369 of 1986 and SC Code Ann. §31-340, be authorized to take any and all action necessary or desirable for and incident to the issuance
of Bonds to finance one or more Designated Developments, including, as applicable, receiving
and reviewing the applicable Developer's bond application pursuant to Spartanburg Housing's
bond program guidelines, analyzing the applicable Designated Development for purposes of
determining if the Bond issuance is appropriate, obtaining all necessary Spartanburg Housing
board approvals, including appropriate Spartanburg Housing resolutions to induce, and provide
final authorization for, the Bonds, obtain State Fiscal Accountability Authority approvals and
volume cap allocations, facilitate any necessary TEFRA hearings and other approvals (if any) by
state, county and local governments, and otherwise process and close the Bond transaction
provided, however, nothing in this agreement shall be construed as a general expansion of
Spartanburg Housing's territorial jurisdiction pursuant to SC Code Ann. §31-3-390. Spartanburg
Housing shall engage Issuer's Counsel with respect to the Bonds.
3.
Regional Housing Authority No. 1 shall provide Spartanburg Housing reasonable
assistance and cooperation in obtaining the necessary state, county, and local government
approvals (if necessary) to issue the Bonds and agrees that it will not challenge or dispute the
jurisdiction or authorization of Spartanburg Housing to issue the Bonds for the Designated
Developments.
4.
Spartanburg Housing will receive a closing fee-payable at the Bond closing, from
which Spartanburg Housing shall pay Regional Housing Authority No. 1 an amount equal to the
greater of $10,000 or 0.01 % of the Bond issuance amount.
5.
S.C. Code Section 31-13-200(5) also provides that "neither the commissioners of
the Authority nor any other person executing such notes or bonds shall be subject to any personal
liability or accountability by reason of the issuance thereof." Accordingly, neither Regional
Housing Authority No. 1 nor Spartanburg Housing, nor any of their officers, employees, or
commissioners shall have any liability in connection with the Bonds.
6.
No modification to or amendment of this Agreement shall be effective unless a
written amendment is executed by the authorized representatives of Regional Housing Authority
No. 1 and Spartanburg Housing.
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7.
This Agreement shall be construed in accordance with and governed by the laws of
the State of South Carolina.
8.
The invalidity or unenforceability of any clause, part or provision of this Agreement
shall not affect the validity or enforceability of any other portions hereof.
9.
Failure by either party to perform or comply with any tenn or provision of this
Agreement within ninety (90) days of written notification from the other of the nonperformance
of or noncompliance with any term or condition shall constitute a default hereunder; provided that
if the nonperformance or noncompliance cannot reasonably be cured within ninety (90) days then
so long as the party is diligently pursuing cure and such cure is completed within a reasonable
period, it shall not be an event of default.
10.
Either party may terminate this Agreement for convenience upon ninety (90) days
written notice to the other. Notwithstanding the foregoing, a termination for convenience shall not
cancel or otherwise impact any proposed bond issue that was induced prior to Spartanburg
Housing's receipt of notice of termination for convenience. Spartanburg Housing and its advisors,
general counsel, and bond counsel, shall be entitled to rely upon any inducements for all purposes
hereof and under applicable State law and, once induced, the written consent of Spartanburg
Housing shall be required to modify, alter, or terminate a bond issue with respect to any Designated
Development.
11.
Except as expressly provided in this Agreement, neither Regional Housing
Authority No. 1 nor Spartanburg Housing shall assign any of its rights or interests or delegate any
of its obligations or duties under this Agreement without the prior written approval of the other.
12.
Any notice provided for under this Agreement shall be sufficient if in writing and
delivered personally to the following addressee or deposited in the United States mail, postage
prepaid, certified mail, return-receipt requested, addressed as follows, or to such other address as
the receiving party specifies in writing:
Ifto Spartanburg Housing:

Housing Authority of the City of Spartanburg, SC
170 Arch Street
Spartanburg, South Carolina 29303
Attn: Shaunte Evans, CEO

If to Regional Housing Authority No. 1: Regional Housing Authority No. 1

- - - ~ South Carolina
Attn: - - -- - -
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IN WITNESS WHEREOF, the parties have executed and caused this Agreement to be executed
and delivered on the date first above written.

HOUSING AUTHORITY OF THE
CITY OF SPARTANBURG, SC

By: - -- - - - -- -- - - Shaunte Evans, CEO

REGIONAL HOUSING AUTHORITY NO. 1

By: - - - - - - - - - -Its: _ _ __ __ _ __ _ _
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EXHIBIT A
FORM OF DESIGNATION
The undersigned, Chief Executive Officer of the Housing Authority of the City of
Spartanburg, SC ("Spruianburg Housing") and Executive Director of Regional Housing Authority
No. 1 ("Regional Housing Authority No. l"), do hereby execute and deliver this Designation on
the date below written, and certify as follows:
1.
We have received a proposed bond application by or on behalf of _ _ __ _
or its affiliates (the "Developer") to Spartanburg Housing in connection with [describe
project/name] (the "Development"), which is proposed to be financed through the issuance by
Spartanburg Housing of its multifamily housing revenue bonds, in one or more series (the
"Bonds").
We hereby approve and designate the Development to be undertaken by
2.
Spartanburg Housing, and the issuance of the Bonds, in furtherance of the purposes described in
the Cooperation Agreement dated _ _ _, 2021 (the ' Agreement"), between Regional Housing
Authority No. 1 and Spartanburg Housing.
3.
Sprutanburg Housing and its advisors, general counsel, and bond counsel, shall be
entitled to rely upon this Designation for all purposes of the Agreement and under applicable State
law and, once designated, the written consent of Spartanburg Housing shall be required to permit
Regional Housing Authority No. 1 to modify, alter or un-designate this Designation or the other
authorizations granted in paragraph (2) of the Agreement to Spartanburg Housing with respect to
the Development.
IN WITNESS WHEREOF, the undersigned does hereunto set forth [her][his] hand this
_ _ day of _ __ _ __
REGIONAL HOUSING AUTHORITY NO. 1
By:
Its:

- - - - - - -- -- -- -- - - - - - -- --

HOUSING AUTHORITY OF THE
CITY OF SPARTANBURG, SC
By: - -- -- - -- - - - -- Shaunte Evans, CEO

DESIGNATION

The undersigned, Chief Executive Officer of the Housing Authority of the City of
Spartanburg, SC ("Spartanburg Housing") and Executive Director of Regional Housing Authority
No. 1 ("Regional Housing Authority No. 1"), do hereby execute and deliver this Designation on
the date below written, and certify as follows:
1.
We have received a proposed bond application by or on behalf of CV Housing
Partners, LP, a South Carolina limited partnership or its affiliates (the "Developer") to Spartanburg
Housing in connection with financing the cost of the acquisition, rehabilitation, and equipping of
a multifamily rental housing development, consisting of approximately 105 units and related
personal property and equipment, known as Connecticut Village Apartments and located in
Cherokee County, South Carolina (the "Development"), which is proposed to be fmariced through
the issuance by Spartanburg Housing of its multifamily housing revenue bonds, in one or more
series (the "Bonds").
2.
We hereby approve and designate the Development to be undertaken by
Spartanburg Housing, and the issuance of the Bonds, in furtherance of the purposes described in
the Cooperation Agreement dated _ _ _ , 2021 (the "Agreement"), between Regional Housing
Authority No. 1 and Spartanburg Housing.

Spartanburg Housing and its advisors, general counsel, and bond counsel, shall be
entitled to rely upon this Designation for all purposes of the Agreement and under applicable State
law and, once designated, the written consent of Spartanburg Housing shall be required to permit
Regional Housing Authority No. 1 to modify, alter or un-designate this Designation or the other
authorizations granted in paragraph (2) of the Agreement to Spartanburg Housing with respect to
the Development.
3.

IN WITNESS WHEREOF, the undersigned does hereunto set forth [her][his] hand this
__ day of _ __ _ __
REGIONAL HOUSING AUTHORITY NO. 1

By: - - - - - -- - -- -Its:

- - -- -- - -- - - -

HOUSING AUTHORITY OF THE
CITY OF SPARTANBURG, SC
By: - -- -- - - - - - -- - Shaunte Evans, CEO

AN AMENDED RESOLUTION PROVIDING THAT THE HOUSING AUTHORITY OF
THE CITY OF SPARTANBURG, SOUTH CAROLINA, WILL, UNDER CERTAIN
CONDITIONS, ISSUE NOT TO EXCEED $10,000,000 MULTIFAMILY HOUSING
REVENUE BONDS (CONNECTICUT VILLAGE APARTMENTS) TO FUND A
MORTGAGE LOAN TO CV HOUSING PARTNERS, LP (OR AN ENTITY
AFFILIATED TIIEREWITH) TO FINANCE THE ACQUISITION AND
RENOVATION OF A MULTIFAMILY HOUSING RENTAL PROJECT IN
CHEROKEE COUNTY, SOUTH CAROLINA, AND TAKE CERTAIN OTHER
ACTIONS IN CONNECTION THEREWITH INCLUDING SEEKING CERTAIN
APPROVALS BY THE COUNTY COUNCIL OF CHEROKEE COUNTY, REGIONAL
HOUSING AUTHORITY NO. 1, THE CITY OF SPARTANBURG, AND THE SOUTH
CAROLINA STATE FISCAL ACCOUNTABILITY AUTHORITY.
WHEREAS, the Housing Authority of the City of Spartanburg, South Carolina (the "Authority"),
was created by a resolution adopted by the City Council of the City of Spartanburg (the "City Council')
pursuant to Title 31, Chapter 3, Article 5 of the Code of Laws of South Carolina, 1976, as amended; and
WHEREAS, the Authority acting by and through its Board of Commissioners (the
"Commissioners"), is authorized and empowered under and pursuant to the provisions of Section 31-1390 of the Code of Laws of South Carolina 1976, as amended (the "Enabling Acf'), to have the same powers
as the State Housing Finance and Development Authority pursuant to the provisions of Sections 31-13-160
through 31 -13-330 of the Code of Laws of South Carolina 1976, as amended; and
WHEREAS, in accordance with the terms of the Enabling Act, the Authority is authorized and
empowered to make mortgage loans in such amounts and on such terms and conditions as the Authority
shall approve to housing sponsors for residential housing and housing development and to make loans to
or purchase securities from mortgage lenders upon such terms and conditions as the Authority shall approve
including a requirement that the proceeds thereof be used by such mortgage lender for the making of
mortgage loans for residential housing all for the purpose of providing decent, safe, and sanitary residential
housing to persons in the beneficiary classes (as provided for in the Enabling Act) with respect to
multifamily housing; and
WHEREAS, pursuant to the provisions of Section 31-3-40 of the Code of Laws of South Carolina
1976, as amended, the Authority, with the consent and cooperation of Regional Housing Authority No. 1
("Regional.Housing Authority No. l"), the Authority may exercise its powers to finance costs of affordable
housing in Cherokee County, South Carolina by the issuance of its bonds and n9tes as provided herein; and

WHEREAS, CV Housing Partners, LP, a South Carolina limited partnership (the "Applicant'),
has requested the Authority to assist the Applicant in providing financing for a portion of the costs of
acquisition of an approximately 10.0 acre parcel of land and the existing improvements thereon located at
409 East Junior High Road (the "Site") in Cherokee County, including the 105-unit apartment community
comprised of 18 two-story buildings, and renovating such improvements, including amenities functionally
related and subordinate thereto, and a portion of the costs of financing (the "Projecf'); and
WHEREAS, upon obtaining the approval of 1he South Carolina State Fiscal Accountability
Authority (the "SFAA") and Regional Housing Authority No. 1, and certain approvals of the City of
Spartanburg (the "City") and the County Council of Cherokee County, South Carolina (the "County
Councif'), the Authority is authorized by the Enabling Act and Sections 103 and 142 of the Internal
Revenue Code of 1986, as amended (the "Tax Code") to issue its tax-exempt notes or bonds and to use the
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proceeds thereof to fund any of the programs authorized by the Enabling Act under the t.erms and conditions
provided for therein; and
WHEREAS, the Authority on April 27, 2021, adopted its resolution (the "Original Inducement
Resolution") giving preliminary approval to the issuance of the Bonds; and
WHEREAS, as the result of a scrivener's error, the Authority recited its authority to issue the Bonds
as Sections 31-3-400 and 31-3-41 0; and
WHEREAS, the correct statutory authorization for the Authority to issue the Bonds in the territorial
jurisdiction of Regional Housing Authority No. 1 is Section 31-3-40 of the Code ofLaws of South Carolina,
1970, as amended; and
WHEREAS, on the conditions described herein, and subject to the availability of adequate credit
enhancement, the Authority is willing to issue up to $10,000,000 of its notes and/or bonds to provide for
acquisition and renovation of the Project (the "Bonds''); and
WlIBREAS, the Applicant will borrow the proceeds of the sale of the Bonds and undertake the
Project and intends that the interest on obligations issued by the Authority will be excluded from gross
income for federal income tax purposes under the Tax Code; and
WHEREAS, the total cost of the Project is expected to be approximately $20,550,000, to be
financed by a combination of sources; and
WHEREAS, the Authority desires to formally indicate its present intent to provide such assistance
to the Applicant through the proceeds of its notes or bonds pursuant to the Enabling Act but subject to the
terms and conditions hereof;

NOW, THEREFORE, be it resolved by the Authority as follows:
SECTION 1. Undertakings of Authority. In the event the Applicant meets the requirements set
forth herein, the Authority will undertake:
(a)j
to request the cooperation and approval of Regional Housing Authority No. 1 to permit the
Author · to issue the Bonds to finance a portion of the costs of the Project;
to request the approval of the County Council, in accordance with the provisions of Section
(b
147(f) f the Tax Code, to approve the proposal of the Authority to issue the Bonds;

II

(c)1
to requestthe City, in accordance with the provisions of Section 147(f) of the Tax Code,
to app1ove the proposal of the Authority to issue the Bonds;
( d);
to petition the South Carolina State Fiscal Accountability Authority for (i) an allocation of
privat~ activity bond volume cap under Section 146 of the Code, and (ii) approval of the undertakings
of the Authority hereunder; and
( e)
to issue the Bonds under the provisions of the Enabling Act in the amount necessary to
fund Oljle or more mortgage loans to the Applicant, either directly, by purchase, or through a mortgage
lender,! in an amount of not to exceed $10,000,000 to provide funds for the acquisition of the Site and
the renpvation of the Project as affordable renral housing.
{10373-031oops95901 v}
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Any obligation of the Authority hereunder is subject to (i) the requirements that (A) the Authority receive
the approval of Regional Housing Authority No. 1 in order to finance the Project; (B) any bonds not secured
by an external credit enhancement or adequate reserves and rated at least "investment grade" by at least one
of the nationally recognized municipal bond rating agencies be acquired solely as an investment by
institutional investors for their own account, (C) the Bonds be approved, and sufficient private activity bond
volume cap be allocated, by the South Carolina State Fiscal Accountability Authority; and (D) approvals
for the issuance of the Bonds under the Tax Code by the County Council and the City; (ii) the payment of
an acceptable fee to compensate the Authority for the services of its staff and for its participation in the
transaction; and (iii) the right of the Authority, in its sole discretion, to rescind this resolution and elect not
to issue the Bonds or fund such mortgage loan or loans at some future date.

SECTION 2. Filing of Petition. The Chief Executive Officer, Chief Operations Officer, and the
staff of the Authority are hereby authorized and directed to execute and deliver a Petition to the South
Carolina State Fiscal Accountability Authority requesting an allocation of private activity bond volume cap
for the Bonds under Section 146 of the Code and Section 1-11-500 et. seq. of the Code of Laws of South
Carolina 1976, as amended (the "Allocation Acf'), and a Petition for approval of the Bonds under Sections
13-3-90 and 31-13-220 Code of Laws of South Carolina, 1976, as amended and to take such other action
as is necessary or desirable to effect the purposes hereof without further action by the Commissioners,
provided, however, that no Bonds shall be issued hereunder until the Commissioners have adopted a further
resolution approving the terms and conditions thereof.
SECTION 3. Obligations ofApplicant In order to utilize the authorization referred to herein, the
Applicant shall enter into agreements or documents containing the following agreements:
(a)
to make the Project available for occupancy by persons in the beneficiary classes, as
provided for in the Enabling Act, for such period and subject to such conditions as the Authority may
determine;

(b)
to provide such security for any of its obligations or mortgages to the Authority, or of the
obligations of any other person to the Authority, as the Authority may in its sole discretion request;
( c)
to enter into a mortgage loan agreement or agreements with respect to the Project on such
terms and conditions as the Authority may deem necessary or desirable;
(d)
to pay all costs and expenses incurred by the Authority which are either (i) ordinary costs
and expenses of the Authority or its counsel, or (ii) approved in advance by the Applicant, including
the Authority's reasonable counsel fees and the Authority's other reasonable fees and expenses, in
furtherance of the undertakings of the Authority hereunder, regardless of whether any bonds or notes
are issued with respect to the Project;
(e)
to provide the Authority with such information and material with respect to the Project,
including financial statements and information, reports, tests, surveys, appraisals, plans, specifications,
drawings, occupancy rates or rent rolls, studies or feasibility studies, legal opinions, descriptions, and
access for inspection of the Project or any other such items as may be required by the Authority;

(-f)
to enter into such agreements, execute such documents and provide such proofs or evidence
as the Authority may, in its sole discretion, request in connection with its undertakings hereunder; and
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(g)
to make no use of the proceeds of the mortgage loan that is prohibited by the Tax Code or
the Enabling Act, or that will jeopardize the exclusion of the interest income paid on the Bonds from
the gross incomes of the recipients thereof.

SECTION 4. Termination. The Authority or the Applicant may elect not to proceed with the
Project or any issue of notes or bonds hereunder. The Authority shall not be obligated hereby to the
Applicant or any other person by virtue of the adoption of this resolution. Neither the Applicant nor any
other person shall have the right hereunder and the Authority shall not be liable in any way to the Applicant
or such other person for any decision it makes not to proceed hereunder regardless of any action taken by
the applicant or such other person whether known or unknown to the Authority.
SECTION 5. Effective Date. This resolution shall take effect and be in full force from and upon
its adoption by the Authority.
SECTION 6. Official Aclio11-Reimbursement. It is the intention of the Authority that the
Original Inducement Resolution shall constitute an official action by the Authority evidencing its present
intent within the meaning of the applicable reO'ulations of the United States Department of the Treasury
relating to the issuance of obligations under Section l42 of the Tax Code. ln the event the Applicant pays
expenditures incurred prior to the date of the issuance of the Bonds, and the Authority issues the Bonds, the
Authority will pennit Applicant to be reimbursed for such expenditures from the proceeds of the Bonds.
SECTIO 7. · Transfer. The rights of the Applicant under this resolution are intended to be for
the benefit of the Applicant, or any entity affiliated ·with the Applicant and may be transfe.rred by the
Applicant to any such party controlled by the Applicant or, with the consent of the Authority, to any other
person. o other transfer of this resolution shall be valid or binding upon the Authority.
Done in meeting duly assembled this

/6. ~ f August, 2021.
HOUSING AUTHORITY OF THE CITY OF
G, SOUTH CAROLINA
SP ART ANB

(SEAL)
ATTEST:

~~
Secretary
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Al.ANWILSON
ATTORNEY GENERAL

September 8, 2021

Mr. Delbert H. Singleton, Jr.
Authority Secretary
South Carolina State Fiscal Accountability Authority
612 Wade Hampton Office Building
Columbia, South Carolina 2920 I
Re:

Not exceeding $ I 0,000,000 Housing Authority of the City of Spartanburg
Multifamily Housing Revenue Bonds (Connecticut Village Apartments) 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 Housing Authority of the City of Spartanburg resolution (the "Resolution");
(ii) the Petition;
(iii) the documents providing for the issuance and securing of the bonds; and
(iv) the proposed SFAA resolution.1
Based on the analysis below, I find these documents to be legally adequate. 2
The requirements for the Petition and Resolution are found in Regulation 19-104.01 (A)
and (B), respectively. I find that the Petition and Resolution meet their respective requirements,
and are therefore legally adequate.

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.
2
In the context of this letter, the Office of the Attorney General defines "legally adequate"
as meeting the regulatory or statutory requirements discussed herein.

REMBERT C. DENNIS BUILDING

• POST OFFICE Box 11549 • COLUMBIA, SC 29211-1549 • TELEPHONE 803-734-3970 • FACSIMILE 803-734-3677

Regarding the documents providing for the issuance and securing of the bonds, based
upon the analysis and opinion provided in the September 8, 2021 letter from Howell Linkous &
Nettles, LLC, 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.
The requirements for the proposed SF AA resolution are found in Regulation 19104.0 I (E) and S.C. Code Ann. §31-13-90, which provides that the SF AA "shall determine that
the funds estimated to thereafter be available for the repayment of the Authority's notes and
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 ... ". 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
19-104.01 (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.
Office of the Attorney General

By: -::\4. ~
-j_~
Harley~d
Assistant Deputy Attorney General
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August 11, 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 to exceed $10,000,000 Housing Authority of the City of Spartanburg Multifamily
Housing Revenue Bonds (Connecticut Village Apartments), Series 2021

Dear Mr. Singleton:
We have reviewed information provided to us for the Connecticut Village project (Project) of the
Housing Authority of the City of Spartanburg. We understand that the bond proceeds will be used
to finance the costs to acquire and rehabilitate an existing apartment complex in Cherokee County
and pay the costs of bond issuance.
CV Housing Partners LP, the Project sponsor (Sponsor), is a newly created entity with no
historical operations to evaluate. In lieu of historical financial statements, we reviewed the
Sponsor's Financial Model and Forecast for years 2021 to 2041 . We also noted that per the
Indenture of Trust, funds provided by or on behalf of the Sponsor will be placed with a trustee in
an amount which is 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 find no reason for the State Fiscal Accountability Authority to disapprove the petition.
We have also reviewed schedules showing both the annual debt service requirements of the
proposed bonds and all outstanding bonds of the Housing Authority, as well as a schedule
showing the amount and source of revenues available annually for the payment of the foregoing
annual debt service requirements. Based upon our analysis of the information provided to us, we
believe the funds estimated to be available for the repayment of the proposed and outstanding
bonds will be sufficient to provide for the payment of the principal and interest on those bonds as
they become due.
If you have questions or need for additional information , please contact me at 803-253-8929 or
g ken nedy@osa.sc.gov.
Sincerely yours

~~{~~,~
George L. Kennedy, Ill, CPA
State Auditor

~ 803-253-4160
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Delbert H. Singleton, Jr.
State Fiscal Accountability Authority
Wade Hampton Office Building, 6th Floor
Columbia, South Carolina 29201
Re:

Not to exceed $27,500,000 Housing Authority of the City of Spartanburg, South Carolina
Multifamily Housing Revenue Bonds (Lawsons Ridge), in one or more series

Dear Delbert:
The Housing Authority of the City of Spa1tanburg South Caro lina (the Autltority ) propo' e LO
issue its Multifamily Housing Revenue Bonds (Lawsons Ridge), in one or more eries (the ' Bondi;' in an
aggregate principal amount of not exceeding $27,500,000. On behalf of the uthori ly, I am writing to
request the State Fiscal Accountability Authority (the 'SF4A ' ) fo r (i) an all ocation of pri vat acti ity bond
volume cap for the calendar year 2021 under Section 146 of the In ternal Revenue Codt:! of 1986 a amended
(the "Code") and (ii) approval of the Bonds and the initial management agent of the hereinafter defined
Project by the SFAA pursuant to Section 31-13-90, Code of Laws of South Carolina, 1976, as amended
(the "Act") at its meeting scheduled for September 8, 2021.
I have enclosed the following documents in support of this request:
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1.

Completed SF AA transmittal form;

2.

A Preliminary Resolution adopted by the Board of Commissioners of the Authority on
February 23, 2021;

3.

An executed petition of the Authority to the SF AA dated February 23, 2021 (the "Petition")
for (i) the volume cap allocation, and (ii) the approval of the Bonds and the initial
management agent for the hereinafter defined Project;

4.

A form of the approving Resolution to be considered for adoption by the SF AA on
September 8, 2021 (the "SFAA Resolution");

5.

A form of the final Bond Resolution to be considered for adoption by the Board of
Commissioners of the Authority, if the SF AA Resolution is approved;

6.

A form of bond counsel's opinion letter;
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7.

Private Participant Disclosure Forms lransaclion;

8.

An organizational chart of the Sponsor (as defined herein);

9.

Biographies of each of the principals of the Sponsor;

\ 0.

A market study obtained by the Sponsor for the Project (the "Market Study");

I 1.

Drafts of the Indenture, Financing Agreement, Restrictive Covenants, Mortgage, Bond
Purchase Agreement, Preliminary Official Statement, Management Agreement and
Cooperation Agreement (as such terms are defined herein); and

12.

Information about the Manager (as defined herein).

Legal Entity for various participants to the

I am sending a copy of this package and a New Debt Information Form to Kevin Kibler at the State
Treasurer's Office. He will forward that form to you separately. If I can provide you with any additional
information, please do not hesitate to let me know.
The following information is provided pursuant to the Act and Regulation 19-104.0 l (the
"Regulation"). The Authority will use the proceeds of the Bonds to make a mortgage loan (the "Mortgage
Loan") to Lawsons Ridge, LP, a South Carolina limited partnership (the "Sponsor"), to provide
construction and permanent financing for the costs of land acquisition, construction and equipping of an
approximately 228-unit new multifamily housing development and ancillary facilities, including but not
limited to a clubhouse leasing office, playground, laundry facility and gazebo to be located at 42 \ Old
Boiling Springs Road, Spartanburg, SC 29303 (the "Project"), in Spartanburg County, South Carolina. The
Project will be known as Lawsons Ridge. The Sponsor has obtained a Market Study for the Project.
The Authority will issue the Bonds pursuant to one or more Indentures of Trust (collectively, the
"Indenture") between the Authority and a bond trustee to be determined (the "Trustee"), pursuant to which
the proceeds of the Bonds will be paid to the Trustee for deposit as provided under the Indenture and used
to finance a po1tion of the costs of land acquisition, construction and equipping of the Project and the costs
of issuance of the Bonds. The Bond proceeds will be used to originate the Mortgage Loan to the Sponsor
pursuant to one or more Financing Agreements (collectively, the "Financing Agreement"), among the
Authority, the Trustee and the Sponsor. The repayment obligations of the Sponsor under the Financing
Agreement will be evidenced by one or more promissory notes of the Housing Sponsor (collectively, the
"Note").
The Bonds will be sold by the Authority by negotiated sale to Stifel Nicholas & Co., Incorporated
(the "Underwriter") for public resale. The Bonds will be offered under an Official Statement to be prepared
by the Sponsor and the Underwriter. The draft preliminary Official Statement contained the legend required
by Section 19-104.0 \ (F)( 12) of the Regulation on the bottom of its front cover page. Although the principal
amounts, interest rates, series and terms of the Bonds will be set on the pricing date by the Underwriter, it
is expected that the Bonds will be sold in two series: (I) $14,100,000• principal amount Multifamily TaxExempt Mo1tgage-backed Bonds (M-TEMS) (Lawsons Ridge), Series 2021 A (FN) (the "Serie:;· 2021A
Bonds") and (2) $8,300,000' principal amount Multifamily Housing Revenue Bonds (Lawsons Ridge),

• Estimated; subject to change upon final sale.
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Series 2021 B (the "Serie.\· 2021B Bonds"), which will mature in approximately 18 and five years,
respectively, a~er their date of issue.
The Series 2021A Bonds will be subject to mandatory redemption for certain specified events in
connection with the proposed purchase of a Fannie Mae Certificate ("MBS") to be issued by the Federal
National Mortgage Association ("Fannie Mae") and delivered to the Trustee after the Conversion Date (as
defined herein), and the Series 2021 B Bonds will be subject to mandatory tender for remarketing
approximately four years after their date of issue. As required by Section 19-104.0l(F)(l l)(c) of the
Regulation , both series of the Bonds will be subject to mandatory redemption in the event of a
Determination of Taxability (as defined in the Indenture). The interest rate on the Series 2021 A Bonds will
be a "pass through rate" based on the rate of the MBS, pl us a fixed spread, and the rate on the Series 202 I B
Bonds will also be fixed. The interest rates of the Series 202 IA Bonds and the Series 2021 B Bonds is not
expected to exceed 5.0% and 2.0%, respectively, per annum.

It is anticipated that the Bonds will receive an investment grade rating (AA+ expected) based on
the Fannie Mae guarantee of the Series 2021 A Bonds (e.g., the MBS) and, until the conversion date upon
completion of construction of the Project (the "Conversion Date"), the Bonds will be cash collateralized
from Bond proceeds and other eligible funds provided by or on behalf of the Sponsor (the "Eligible
Fwul\·''), including proceeds of a construction loan (the "Construction Loan") to be obtained by the
Sponsor from Synovus Bank (the "Construction Lender"). From time to time, the Construction Lender
will advance to the Trustee proceeds of the Construction Loan to be held under the Indenture in order to
enable the Trustee to release Bond proceeds to pay costs of the Project.
On the Conversion Date, the Series 2021 A Bond proceeds and other Eligible Funds (including
proceeds from a permanent loan (the "Perma11ent Loan") to be obtained by the Sponsor from Synovus
Bank (the "Perm,ment Lemler") and the sale of federal and state tax credits by the Sponsor) will be used
to purchase the MBS; payments from the MBS (as shown in the attached cash flows) will fully pay debt
service on the Series 2021A Bonds through their final maturity. If the MBS is not delivered on or before
the deadline specified in the Indenture, or is delivered in an amount less than the full principal amount of
the Series 2021 A Bonds, then Eligible Funds held under the Indenture will be used to redeem the Series
2021A Bonds in full.
The Series 20218 Bonds will be short term obligations intended to be redeemed from the proceeds
of the Mortgage Loan after the Project is placed in service and determined to be eligible for State and federal
low income housing tax credits (the "Tax Credits"). The Sponsor will be eligible for the Tax Credits if
more than one-half of the eligible basis in the residential building in the Project was paid from the Bonds
and such buildings are continuously occupied by low income tenants according to federal standards. The
Project will be encumbered by restrictive covenants to ensure the Project continuously complies with the
requirements of the Act and of the Code pursuant to the Agreement as to Restrictive Covenants between
the Authority and the Sponsor (the "Restrictive Covenants"). The Sponsor is a single-purpose limited
partnership which will be treated as a partnership for income tax purposes. The Sponsor is a pass-through
entity. Tax credit investors will purchase membership interests in the Sponsor which will allow such
investors to utilize the Tax Credits to offset their federal and State income.
The Sponsor is newly formed and has no operating history and hence no audited financial
statements. Purchasers of the Bonds will look to the funds held by the Trustee under the Indenture for
payment of the principal of and interest on the Bonds. A cash flow schedule has been prepared by the
Sponsor showing the funds on deposit in the funds and accounts created under the Indenture will be
sufficient to pay the principal and interest on the Bonds (the "Caslt Flow Schedule"). The Sponsor will
engage Intermark Management Corporation as the initial management agent of the Project (the "Manager")
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and, as required by Section 19-104.0l(F)(9) and (13) of the Regulation, the Financing Agreement will
require (I) the Project to be managed and operated in compliance with applicable South Carolina and federal
law, and (2) any subsequent management agent of the Project to be approved by the SFAA, if then required
by applicable South Carolina law or regulation.
Copies of the Market Study, drafts of the Indenture with form of Bond, Financing Agreement with
form of Note, Mortgage, Restrictive Covenants, Management Agreement, Bond Purchase Agreement and
Preliminary Official Statement, Cash Flow Schedule, and information concerning the Sponsor and the
Manager (and biographical information for their principals) are filed herewith.
In the Petition, the Authority has requested the SFAA delegate to the State Treasurer the power to
grant, on behalf of the SFAA, 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 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 3113-220 of the Act, this information will be provided to the State Treasurer, as the designee of the SFAA,
after the pricing and prior to the issuance of the Bonds.
As mentioned in the Petition, the Authority executed a Cooperation Agreement (the "Cooperation
Agreement") with Regional Housing Authority No. 1 ("RHA"), after the Cooperation Agreement was
authorized by RHA's board on or about August 22, 2021. A draft of the Cooperation Agreement is filed
herewith and I plan to submit an executed copy thereof as soon as it is available. The issuance of the Bonds
will be contingent upon the approval and execution of the Cooperation Agreement, as well as the adoption
by the Authority of the final bond resolution and the final approval of the State Treasurer as described in
the SF AA Resolution.
Finally, the Authority and the Sponsor have enclosed with this submission certain preliminary
schedules for consideration by the SFAA showing (A) the current annual debt service requirements on all
outstanding notes and bonds of the Authority, and (B) the expected amount and source ofrevenues available
for the payment of the debt service requirements of the Bonds. To our knowledge, the Authority has only
one other series of bond or notes outstanding at this time.
Please do not hesitate to contact me if you have any questions or need any additional information.
Thank you very much for your assistance.
Sincerely,

Enclosures
cc:
Kevin Kibler, Office of the State Treasurer
with enclosures and NDIF
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I.

Preliminary Authority Resolution;

2.

Petition of the Authority to the SF AA;

3.

Form ofthe SFAA Resolution;

4.

Form of the final Authority Bond Resolution;

5.

Form of bond counsel's opinion letter;

6.

Private Participant Disclosure Forms - Legal Entity;

7.

Organizational chart of the Sponsor;

8.

Biographies of each of the principals of the Sponsor;

9.

A Market Study for the Project;

10.

Drafts of (a) the Indenture, (b) the Financing Agreement, ( c) the Restrictive Covenants, ( d)
the Mortgage, (e) the Bond Purchase Agreement, (f) the Preliminary Official Statement,
(g) the Management Agreement and (h) the Cooperation Agreement;

11.

Information about the Manager;

12.

Schedule showing operations/cash flow of the Project;

13.

Schedule showing debt service of the Bonds (estimated/preliminary); and

14.

Schedule showing debt service of other bonds of Authority.

BOND TRANSMITTAL FORM
TO: Delbert H. Singleton, Jr., Authority Secretary
State Fiscal Accountability Authority
600 Wade Hampton Building (29201)
P.O. Box 12444
Columbia, SC 29211

DATE: 8/30/2021
Submitted for SFAA Meeting on:
9/8/2021

FROM: Burr & Forman LLP
1221 Main Street, Suite 1700
Columbia, SC 29201
(803) 799-9800

RE: n/e $27,500,000 principal amount Housing Authority of the City of Spartanburg
Multifamily Housing Revenue Bonds (Lawsons Ridge), in one or more series
Project Issue Date: l 0/1/2021
Project Name: Lawsons Ridge
Project Description: The land acquisition, construction and equipping of an approximately 228-unit new
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STATE OF SOUTH CAROLINA
COUNTY OF SPARTANBURG

)
)
)

PETITION FOR APPROVAL

)

Lawsons Ridge

TO THE ST ATE FISCAL ACCOUNT ABILITY)
AUTHORITY OF SOUTH CAROLINA
)
)

-------------------

This Petition of the Housing Authority of the City of Spartanburg, South Carolina (the
"Authority") is submitted to the State Fiscal Accountability Authority (the "SFAA") pursuant to
Act 369 of the Acts and Joint Resolutions of the General Assembly of the State of South
Carolina 1986, the South Carolina State Housing Finance and Development Authority Act of
1977, codified at Section 31-13-10 to 31-13-340, inclusive, Code of Laws of South Carolina
1976, as amended (collectively, the "Act"), Title 31, Chapter 3 of the Code of Laws of South
Carolina, as amended (the "Local Act"), and respectfully shows:
1.
The Act, among other things, provides that whenever the Authority shall have
determined by resolution that sufficient persons and families of either beneficiary class as
defined in Section 31-13-170(b) of the Act (the "Beneficiary Classes") are unable to pay the
amounts at which private enterprise is providing decent, safe and sanitary housing and that
through the exercise of one or more of the programs authorized by the Act and the Local Act,
decent, safe and sanitary housing will become available to members of the class in need therefor,
then, upon obtaining the approval of the SFAA pursuant to the Act and the Local Act, and in
order to provide funds for its corporate purposes, the Authority is authorized to issue from time
to time its notes and bonds for the purpose of obtaining funds with which to make construction
and permanent loans to housing sponsors (as defined in the Act) who agree to and are required to
provide for construction or rehabilitation of residential housing (as defined in the Act) for rental
by persons or families of either Beneficiary Class; provided, however, with respect to any
particular issue of notes or bonds one of the following conditions must be met: (a) if there is a
public distribution of the notes or bonds, the issue must be rated by one or more of the national
rating agencies and one or more of the following conditions must be met: (i) there is in effect a
federal program providing assistance in the payment of such loans made by the Authority; (ii)
the proceeds must be used to acquire either federally insured mortgages or mortgages insured by
a private mortgage insurer authorized to do business in the State of South Carolina; (iii) the
payment of the notes or bonds to the purchasers of them must be assured by the maintenance of
adequate reserves or insurance, or a guaranty of a responsible entity which has been determined
to be sufficient by the Authority and the SF AA; or (b) if the notes or bonds are secured by a
mortgage or other security agreement and are offered and sold as a unit with such mortgage or
other security agreement in transactions with banks, institutional buyers or other non-registered
persons as provided in Section 35-1-202(11 )(A) of the Act, the documents pursuant to which the
notes or bonds are issued must permit the Authority to avoid any default by it by completing an
assignment of, or foregoing its rights with respect to, any collateral or security pledged to secure
the notes or bonds.
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2.
Lawsons Ridge, LP, a South Carolina limited partnership (the "Housing
Sponsor") has applied to and requested the Authority to assist it through the issuance of its
bonds, anticipated to be designated as Multifamily Housing Revenue Bonds (Lawsons Ridge), in
one or more series (the "Bonds"), in an aggregate principal amount of $27,500,000, to provide
construction and permanent financing for the costs of land acquisition, construction and
equipment of an approximately 228-unit new multifamily housing development and ancillary
facilities, including but not limited to a clubhouse leasing office, playground, laundry facility and
gazebo to be located at 421 Old Boiling Springs Road, Spartanburg, SC 29303 (the "Project").
Such Project will be owned by the Housing Sponsor, will be located in the State, and will be
approved by the appropriate unit of local governments before receiving financing from the
Authority.
3.
The Authority has preliminarily approved the issuance of the Bonds pursuant to a
resolution dated February 23, 2021, to finance all or a portion of the costs of land acquisition,
construction and equipping of the Project, and a portion of the costs of financing, including
certain reserves, capitalized interest and issuance costs.
4.

The Authority has determined that:

(a)
(i) Sufficient persons or families of the Beneficiary Classes are unable to
pay rent in the amounts at which private enterprise is providing decent, safe and sanitary
housing; (ii) through the exercise of one or more of the loan programs authorized by the
Act, decent, safe and sanitary housing would become available to members of the
Beneficiary Classes in need therefor; and (iii) a series of bonds or notes must be sold in
order to alleviate the lack of decent, safe and sanitary housing available to individuals of
the Beneficiary Classes.
(b)
In order to provide the moneys necessary to continue to implement the
Authority's program, the Bonds must be issued.
(c)
The Housing Sponsor has advised the Authority that the Bonds will be
rated by one of the national rating agencies at an acceptable investment grade rating
satisfactory to the Authority, and the Indenture provides that (i) prior to the delivery of a
Fannie Mae Certificate ("MBS") by the Federal National Mortgage Association ("Fannie
Mae"), payment of the Bonds will be assured and collateralized by the deposit with the
bond trustee of proceeds received from the sale of the Bonds and other eligible funds held
under the Indenture in an amount equal to the outstanding principal amount of the Bonds
and (ii) upon satisfaction of the conditions set forth in the Indenture (as defined below)
and the commitment of the permanent lender, the MBS will be issued to the bond trustee
and debt service on the Bonds to remain outstanding thereafter will be payable from passthrough payments received by the bond trustee on the MBS through the maturity of such
Bonds, which funds and guarantee the Authority has determined are sufficient under the
Act for a negotiated sale of the Bonds to an underwriter and subsequent public
distribution of the Bonds by the underwriter.
5.
In compliance with the provisions of Section 31-3-40 of the Code of Laws of
South Carolina 1976, as amended, the Authority and Regional Housing Authority No. 1 (the
"Regional Housing Authority") shall enter into a Cooperation Agreement effective on or about
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August 22, 2021, pursuant to which the Regional Housing Authority has agreed that the
Authority is authorized to exercise its powers to issue multifamily housing revenue bonds within
the geographical jurisdiction of the Regional Housing Authority, including the unincorporated
area of Spartanburg County, South Carolina, to assist in the financing of affordable multifamily
housing such as the Project.
6.
The Authority proposes to issue its bonds pursuant to a final resolution, the form
of which has been drafted for review (the "Resolution"), authorizing the issuance and sale of
specific maximum amount of the Bonds and establishing or providing for the determination by
certain Authority representatives of the definitive terms thereof, including those revenues and
assets to be pledged to the payment of the Bonds. The Authority will take steps necessary to
comply with the requirements of Section 142 of the Internal Revenue Code of 1986, as amended.
7.
It is expected that the Bonds will be issued pursuant to one or more Indentures of
Trust (the "Indenture") between the Authority and a corporate trust company or department to be
approved by the Authority to serve as the bond trustee (the "Trustee"), pursuant to which the
proceeds of the Bonds will be paid to the Trustee for deposit as provided under the Indenture and
used to finance the costs of land acquisition, construction and equipping of the Project, and a
portion of the costs of financing, including certain reserves, capitalized interest and issuance
costs. The net interest rate to be borne by the Bonds has not been determined. The interest rate
on the Bonds will not exceed the limitations or contravene the conditions described in the Act.
8.
The bond trustee for the issue and the size, date, maturity schedule, payment dates
and repayment provisions with respect to the Bonds shall be finally determined prior to the date
the Bonds are issued. As soon as these matters are finally determined, a precise schedule thereof
shall be presented to the SF AA or its designee as provided by the Act.
9.
The Authority requests that the SFAA delegate to the State Treasurer the ability to
approve the interest rate (or its methodology) on the Bonds and to grant on behalf of the SF AA
final approval for the issuance of the Bonds. Prior to the issuance of the Bonds 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 3113-220, to wit:
(a)
(b)
(c)
(d)
(e)

the principal amount of the Bonds to be issued;
the maturity schedule of the Bonds to be issued;
a schedule showing the annual debt service requirements of all outstanding notes
and bonds of the Authority;
a schedule showing the amount and source of revenues available for the payment of
debt service on said bonds; and
the method to be employed in selling the Bonds.

10.
The Bonds will be special, limited obligations of the Authority secured by and
payable solely from monies, income, and receipts of the Authority pledged under the Resolution
and the loan agreement with respect thereto.
11.
A pro forma schedule (in lieu of final schedules) of the principal amount and
maturity schedule of the Bonds to be issued, and a schedule showing the annual debt service
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requirements of all outstanding bonds and notes of the Authority and sources of revenue
available for the payment of such debt service requirements has been previously provided to the
SF AA. At the request of the Housing Sponsor, the Authority proposes to utilize the services of
Stifel Nicholas & Co. to underwrite the Bonds or to arrange for their private placement.
However, any updates or modifications to the foregoing information will be provided to the
SFAA and the State Treasurer as provided in paragraph (8) above.
13.
The Authority will produce any further information with respect to the Bonds
required by the SFAA.
14.
The Authority agrees, pursuant to S.C. Regulation 19-104.0l(F)(13), that the
management agent for the Project must be approved by the SF AA. The initial management
agent of the Project is Intermark Management Corporation (or an affiliate thereof).
15.
Pursuant to the provisions of Title 1, Chapter 11, Article 3 of the Code of Laws of
South Carolina 1976, as amended, the SF AA has been assigned certain responsibilities with
respect to allocation of the private activity bond ceiling applicable to the State of South Carolina
under Section 146 of the Internal Revenue Code of 1986, as amended (the "Code").
16.
(a) The Authority hereby requests the SFAA to grant an allocation of private
activity bond volume cap under Section 146(f)(2) of the Code, which may be allocated to the
Bonds, in an amount equal to not exceeding $27,500,000. The Authority is an "issuing
authority" as such term is used under Section 1-11-5 lO(A) of the Code of Laws of South
Carolina 1976, as amended (the "Allocation Act"), establishing a plan for the allocation of the
State of South Carolina's volume limitation with respect to Section 146 of the Code.
(b)
The Allocation Act authorizes the Authority to submit its request to the SFAA
that a portion of the State Ceiling established by the Tax Reform Act (the "State Ceiling") be
allocated to the Bonds.
(c)
This Petition constitutes an "authorized request" within the meaning of Section-111-530 of the Allocation Act.
(d)
Such assistance will permit the Housing Sponsor to obtain low income housing
tax credits under Section 42 of the Code and under South Carolina law producing equity
contribution to fund a portion of the costs of the Project, thereby increasing the availability of
safe and affordable housing in the upstate of South Carolina and increasing the assessed value of
the Project, to the benefit of the local and State governments.
(e)
The Authority represents that it is not at this time considering the issuance of any
additional bonds for the Project.
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WHEREFORE, on the basis of the foregoing, the Authority prays that the SFAA: (i)
accept the filing of this Petition and the documents submitted herewith, (ii) undertake such
review as it deems necessary, (iii) preliminarily approve the issuance of the Bonds in an
aggregate principal amount not to exceed $27,500,000 for the purpose of financing all or a
portion of the costs of acquisition, construction and equipping of the Project, and a portion of the
costs of financing, including certain reserves, capitalized interest and issuance costs, (iv) approve
the initial management agent for the Project, (v) determine that the allocation amount requested
is not disproportionately large in comparison with the State Ceiling not yet allocated or with the
public benefits to be derived from the issuance of the Authority's bonds, and (vi) approve an
allocation of State Ceiling for calendar year 2021 for the Bonds equal to not exceeding
$27,500,000 in accordance with the provisions of the Code.

Respectfully submitted,
HOUSING AUTHORITY OF THE CITY OF
SPARTANBURG, SOUTH CAROLINA

____

By: _ _ __ _ _ _ _ __ _ __ __
Shaunte Evans
Chief Executive Officer
_,
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A RESOLUTION PROVIDING THAT THE HOUSING AUTHORITY OF THE CITY
OF SPARTANBURG, SOUTH CAROLINA, WILL, UNDER CERTAIN CONDITIONS,
ISSUE NOT EXCEEDING $27,500,000 MULTIFAMILY HOUSING REVENUE
BONDS, IN ONE OR MORE TAXABLE OR TAX-EXEMPT SERIES, TO FUND A
MORTGAGE LOAN TO LAWSONS RIDGE, LP (OR ITS AFFILIATES AND
ASSIGNS) TO FINANCE THE COSTS OF LAND ACQUISITION, CONSTRUCTION
AND EQUIPMENT OF A NEW MULTIFAMIL Y HOUSING DEVELOPMENT IN
SPARTANBURG, SOUTH CAROLINA, AND TAKE CERTAIN OTHER ACTIONS IN
CONNECTION THEREWITH INCLUDING SEEKING CERTAIN APPROVALS BY
THE CITY OF SPARTANBURG AND THE SOUTH CAROLINA STATE FISCAL
ACCOUNTABILITY AUTHORITY.
WHEREAS, the Housing Authority of the City of Spartanburg, South Carolina (the "Authority"), was
created by a resolution adopted by the City Council of the City of Spartanburg (the "City") pursuant to
Article 5 of Chapter 3 of Title 31 of the Code of Laws of South Carolina, 1976, as amended; and
WHEREAS, the Authority acting by and through its Board of Commissioners (the "Commissioners"),
is authorized and empowered under and pursuant to the provisions of Act No. 369 of the Acts and Joint
Resolutions of the General Assembly of the State of South Carolina for the year 1986 (the "Enabling Acf')
to have the same powers as the State Housing Authority pursuant to the provisions of Act No. 76 of the
Acts and Joint Resolutions of the General Assembly for the year 1977, as amended; and
WHEREAS, in accordance with the terms of the Enabling Act, the Authority is authorized and
empowered to make mortgage loans in such amounts and on such terms and conditions as the Authority
shall approve to housing sponsors for residential housing and housing development and to make loans to
or purchase securities from mortgage lenders upon such terms and conditions as the Authority shall approve
including a requirement that the proceeds thereof be used by such mortgage lender for the making of
mortgage loans for residential housing all for the purpose of providing decent, safe and sanitary residential
housing to persons in the beneficiary classes (as provided for in the Enabling Act) with respect to
multifamily housing; and
WHEREAS, the Authority is authorized and empowered by the Enabling Act to make commitments
for any programs over which the Authority has jurisdiction; and
WHEREAS, upon obtaining the approval of the South Carolina State Fiscal Accountability Authority
("SFAA"), the Authority is authorized by the Enabling Act to issue its notes or bonds and to use the
proceeds thereof to fund any of the programs authorized by the Act under the terms and conditions provided
for therein; and
WHEREAS, Lawsons Ridge, LP, a South Carolina limited partnership, or its affiliates and assigns (the
"Applicant'), has requested the Authority to assist the Applicant in providing financing for the costs of
land acquisition, construction and equipment of an approximately 228-unit new multifamily housing
development and ancillary facilities, including but not limited to a clubhouse leasing office, playground,
laundry facility and gazebo to be located at 421 Old Boiling Springs Road, Spartanburg, SC 29303 (the
"Projecf'), and a portion of the costs of financing, including certain reserves, capitalized interest and
issuance costs; and
WHEREAS, the Applicant will borrow the proceeds of the sale of the Bonds (as defined herein) and
undertake the Project and intends that the interest on all or a portion of the Bonds, as obligations issued by
the Authority, will be excluded from gross income for federal income tax purposes under Sections 103 and
·
142 of the Internal Revenue Code of 1986, as amended (the "Code"); and

44987336 v4

WHEREAS, the total cost of the Project is expected to be approximately $42,000,000, to be financed
by a combination of sources; and
WHEREAS, on the conditions described herein, and subject to the availability of adequate credit
enhancement, the Authority is willing to issue up to $27,500,000 of its notes and/or bonds, in one or more
taxable or tax-exempt series (the "Bonds"), to provide for acquisition, construction and equipment of the
Project; and
WHEREAS, the Authority has presented to the Commissioners its form of Petition (the "Petition"),
which, together with appropriate exhibits to be attached thereto, sets forth certain information with respect
to the Bonds and which requests an allocation of private activity bond volume cap from the SF AA pursuant
to Section 146 of the Code and Section 1-11-500 et. seq., Code of Laws of South Carolina, 1976, as
amended (the "A/location Acf'); and
WHEREAS, the Authority desires to formally indicate its present intent to provide such assistance to
the Applicant through the proceeds of its notes or bonds pursuant to the Enabling Act but subject to the
terms and conditions hereof;
NOW, THEREFORE, be it resolved by the Authority as follows:
SECTION 1. Undertakings ofAuthority. In the event the Applicant meets the requirements set forth
herein, the Authority will undertake:

(a)
to issue the Bonds under the provisions of the Enabling Act in the amount necessary to
fund one or more mortgage loans to the Applicant, either directly, by purchase, or through a mortgage
lender, in an amount of not exceeding $27,500,000 to provide funds for the costs of land acquisition,
construction and equipment of the Project;
(b)
to petition the SF AA for (i) an allocation of private activity bond volume cap under Section
146 of the Code, and (ii) approval of the undertakings of the Authority hereunder;
to request the City in accordance with the provisions of Section 147(t) of the Code, to
(c)
approve the proposal of the Authority to issue the Bonds; and
(d)

to do all things reasonably appropriate to seek the approval of the SFAA and the City.

Any obligation of the Authority hereunder is subject to the following requirements: (a) the Project
receives such approval, if any, as is required under the Act, (b) if there is a public distribution of the Bonds,
the issue must be rated by one or more of the national rating agencies and one or more of the following
conditions must be met: (i) that there is in effect a federal program providing assistance in the payment of
such loans made by the Authority; (ii) the proceeds must be used to acquire either federally insured
mortgages or mortgages insured by a private mortgage insurance company authorized to do business in the
State of South Carolina; or (iii) the payment of the Bonds to the purchasers of them must be assured by the
maintenance of adequate reserves or insurance or a guaranty from a responsible entity which has been
determined to be sufficient by the Authority and the SFAA; (c) if the Bonds are secured by a mortgage or
other security agreement and are offered and sold as a unit with such mortgages or other security agreement
in transactions with banks, institutional investors, or other non-registered persons as provided in Section
35-1-202(11 )(A) of the Code of Laws of South Carolina, 1976, as amended, the documents pursuant to
which the Bonds are issued must permit the Authority to avoid any default by it by completing an
assignment of, or foregoing its rights with respect to, any collateral or security pledged to secure the Bonds;
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(d) the Bonds and the necessary allocation of private activity bond volume cap under Section 146 of the
Code are approved by the SFAA; (d) the payment of the Authority's fees and expenses for the services of
its staff and for its participation in the transaction; and (e) the right of the Authority, in its sole discretion,
to rescind this resolution and elect not to issue such Bonds or fund such mortgage loan or loans at some
future date.

SECTION 2. Filing ofPetition. The Chief Executive Officer and the staff of the Authority are hereby
authorized and directed to execute and deliver a Petition to the SFAA requesting an allocation of private
activity bond volume cap for all or a portion of the Bonds (as applicable) under Section 146 of the Code
and the Allocation Act, and a Petition for approval of the Bonds under Sections 13-3-90 and 31-13-220 of
the Code of Laws of South Carolina, 1976, as amended and to take such other action as is necessary or
desirable to effect the purposes hereof without further action by the Commissioners, provided, however,
that no Bonds shall be issued hereunder until the Commissioners have adopted a further resolution
approving the terms and conditions thereof.
SECTION 3. Obligations of Applicant. In order to utilize the authorization referred to herein, the
Applicant shall enter into agreements or documents containing the following agreements:
(a)
to make the Project available for occupancy by persons in the beneficiary classes, as
provided for in the Enabling Act, for such period and subject to such conditions as the Authority may
determine;
(b)
to provide such security for any of its obligations or mortgages to the Authority, or of the
obligations of any other person to the Authority, as the Authority may in its sole discretion request;
(c)
to enter into a mortgage loan agreement or agreements with respect to the Project on such
terms and conditions as the Authority may deem necessary or desirable;
(d)
to pay all costs and expenses incurred by the Authority which are either (i) ordinary costs
and expenses of the Authority or its counsel, or (ii) approved in advance by the Applicant, including
the Authority's reasonable counsel fees and the Authority's other reasonable fees and expenses as set
forth in the Authority's Guidelines for the Issuance of Bonds, in furtherance of the undertakings of the
Authority hereunder, regardless of whether any bonds or notes are issued with respect to the Project;
(e)
to provide the Authority with such information and material with respect to the Project,
including financial statements and information, reports, tests, surveys, appraisals, plans, specifications,
drawings, occupancy rates or rent rolls, studies or feasibility studies, legal opinions, descriptions, and
access for inspection of the Project or any other such items as may be required by the Authority;
(f)
to enter into such agreements, execute such documents and provide such proofs or evidence
as the Authority may, in its sole discretion, request in connection with its undertakings hereunder; and
(g)
to make no use of the proceeds of the mortgage loan that is prohibited by the Code or the
Enabling Act, or that will jeopardize the exclusion (as applicable) of the interest income paid on the
Bonds from the gross incomes of the recipients thereof.

SECTION 4. Termination. The Authority or the Applicant may elect not to proceed with the Project
or any issue of notes or bonds hereunder. The Authority shall not be obligated hereby to the Applicant or
any other person by virtue of the adoption of this resolution. Neither the Applicant nor any other person
shall have the right hereunder and the Authority shall not be liable in any way to the Applicant or such other
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person for any decision it makes not to proceed hereunder regardless of any action taken by the applicant
or such other person whether known or unknown to the Authority.
SECTION 5. Amendment. All orders and resolutions or any parts thereof in conflict herewith are to
the extent of such conflict hereby repealed. This resolution shall take effect and be in full force from and
upon its adoption by the Authority.
SECTION 6. Official Action--Reimbursement. It is the intention of the Authority that this resolution
shall constitute an official action by the Authority evidencing its present intent within the meaning of the
applicable regulations of the United States Department of the Treasury relating to the issuance of
obligations under Section 142 of the Code. In the event the Applicant pays expenditures incurred prior to
the date of the issuance of the Bonds, and the Authority issues the Bonds, the Authority will permit
Applicant to be reimbursed for such expenditures from the proceeds of the Bonds.
SECTION 7. Transfer. The rights of the Applicant under this resolution are intended to be for the
benefit of the Applicant, or any entity affiliated with the Applicant and may be transferred by the Applicant
to any such party controlled by the Applicant or, with the consent of the Authority, to any other person. No
other transfer of this resolution shall be valid or binding upon the Authority.

Done in meeting duly assembled this _ _ day of _ __ _ _ __, 2021 .
HOUSING AUTHORITY OF THE CITY OF
SPART ANBURG, SOUTH CAROLINA

Chairman
(SEAL)

ATTEST:

Secretary
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A RESOLUTION MAKING PROVISION FOR THE ISSUANCE OF NOT
TO EXCEED $27,500,000 AGGREGATE PRINCIPAL AMOUNT
MULTIFAMILY HOUSING REVENUE BONDS (LAWSONS RIDGE), IN
ONE OR MORE SERIES, OF THE HOUSING AUTHORITY OF THE CITY
OF SPARTANBURG, SOUTH CAROLINA FOR THE PURPOSE OF
PROVIDING CONSTRUCTION AND PERMANENT MORTGAGE LOAN
FINANCING
FOR
AN
APPROXIMATELY
228-UNIT
NEW
MULTIFAMILY HOUSING DEVELOPMENT AND ANCILLARY
FACILITIES, AND OTHER MATTERS RELATED THERETO.
WHEREAS, the Housing Authority of the City of Spartanburg, South Carolina (the
"Authority"), was created by a resolution adopted by the City Council of the City of Spartanburg
(the "City") pursuant to Article 5 of Chapter 3 of Title 31 of the Code of Laws of South Carolina,
1976, as amended; and
WHEREAS, the Authority acting by and through its Board of Commissioners (the
"Commissioners"), is authorized and empowered under and pursuant to the provisions of Act
No. 369 of the Acts and Joint Resolutions of the General Assembly of the State of South
Carolina for the year 1986 (the "Enabling Act") to have the same powers as the South Carolina
State Housing Finance and Development Authority pursuant to the provisions of Act No. 76 of
the Acts and Joint Resolutions of the General Assembly for the year 1977, as amended; and
WHEREAS, the South Carolina State Housing Finance and Development Authority Act
of 1977, Act No. 76 of the Acts and Joint Resolutions of the General Assembly of 1977 (codified
at Section 31-13-10 to 31-13-340, inclusive, Code of Laws of South Carolina 1976), as amended
(the "Act"), provides that the Authority may make 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; and
WHEREAS, the Act provides that, upon the approval of the State Fiscal Accountability
Authority (the "SF AA") as required by Section 31-13-220 thereof, the Issuer may issue from
time to time bonds or notes for the purpose of obtaining funds with which to make loans to
housing sponsors, which are secured by a pledge of collateral security acceptable to the Issuer,
but only upon the satisfaction of certain conditions set forth in the Act; and
WHEREAS, Lawsons Ridge, LP, a South Carolina limited partnership (the "Sponsor"),
has requested the Authority to assist it to provide construction and permanent financing for the
costs of land acquisition, construction and equipment of an approximately 228-unit new
multifamily housing development and ancillary facilities, including but not limited to a
clubhouse leasing office, playground, laundry facility and gazebo to be located at 421 Old
Boiling Springs Road, Spartanburg, SC 29303 (the "Project"), by the funding of a mortgage loan
(the "Mortgage Loan") through the issuance of its revenue bonds; and
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WHEREAS, the Authority proposes to fund the Mortgage Loan to the Sponsor pursuant
to the terms of the Financing Agreement (the "Financing Agreement"), among the Authority,
_ _ _ _ ____,. as trustee (the "Trustee"),and the Sponsor, from the proceeds of revenue
bonds to be designated as Multifamily Housing Revenue Bonds (Lawsons Ridge), in one or more
series, in the aggregate principal amount not to exceed $27,500,000 (the "Bonds"), with such
further name or series designations or changes as may be approved by the Executive Director,
pursuant to the terms of one or more Indentures of Trust (collectively, the "Indenture") between
the Authority and the Trustee; and
WHEREAS, the Authority on February 23, 2021, adopted its preliminary resolution (the
"Inducement Resolution") approving the issuance of the Bonds and authorizing a petition to the
SF AA seeking the approval of the SFAA for the issuance of the Bonds and the initial
management agent of the Project and an allocation of private activity bond volume cap under
Section 146(±)(2) of the Internal Revenue Code of 1986, as amended, and the Authority hereby
confirms the findings and determinations made in the Inducement Resolution; and
WHEREAS, the Bonds were approved by resolution of the SF AA pursuant to Section
31-13-220 of the Act on
· and
WHEREAS, the Authority proposes to issue the Bonds in the aggregate principal
amount not to exceed $27,500,000 to provide construction and permanent financing for the
Project and to qualify the Project for federal Low Income Housing Tax Credits and has further
determined that assisting in the financing of the Project with the proceeds of the Bonds will
promote and serve the intended purposes of and in all respects will conform to the provisions and
requirements of the Act; and
WHEREAS, the Authority hereby finds and determines that sufficient persons or
families of the Beneficiary Classes are unable to pay rent in the amounts at which private
enterprise is providing decent, safe, and sanitary housing in the location in which the Project is
situated and 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 must be sold in order alleviate the lack of
decent, safe, and sanitary housing available to individuals of the Beneficiary Classes; and
WHEREAS, the Authority hereby finds and determines that in order to alleviate the lack
of decent, safe, and sanitary housing available to individuals of the Beneficiary Classes, the
Bonds must be issued; and
WHEREAS, pursuant to pursuant the Indenture, the proceeds of the sale of the Bonds
will be paid to the Trustee for deposit thereunder and used to finance a portion of the costs of
land acquisition, construction and equipping of the Project, and a portion of the costs of
financing, including certain reserves, capitalized interest and issuance costs; and
WHEREAS, the Sponsor has advised the Authority that the Bonds will be rated by one
of the national rating agencies at an acceptable investment grade rating satisfactory to the
Authority, and the Indenture provides that (i) prior to the delivery of a Fannie Mae Certificate
("MBS") by the Federal National Mortgage Association ("Fannie Mae"), payment of the Bonds
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will be assured and collateralized by the deposit with the Trustee of proceeds received from the
sale of the Bonds and other eligible funds held under the Indenture in an amount equal to the
outstanding principal amount of the Bonds and (ii) upon satisfaction of the conditions set forth in
the Indenture (as defined below) and the commitment of Synovus Bank, as permanent lender, the
MBS will be issued to the Trustee and debt service on the Bonds to remain outstanding thereafter
will be payable from pass-through payments received by the Trustee on the MBS through the
maturity of such Bonds, which funds and guarantee the Authority and the SFAA have
determined are sufficient under the Act for a public distribution of the Bonds by the Underwriter
(as defined herein); and
WHEREAS, the Financing Agreement will require the Sponsor to construct and equip
the Project and to operate the Project to ensure the availability of housing to members of the
Beneficiary Classes; and

the Authority will assign substantially all of its rights under the Financing
Agreement to the Trustee pursuant to the Indenture; and
WHEREAS,

the Authority hereby finds and confirms that (i) in order to provide the
moneys necessary to implement its program, the Bonds must be issued as provided in this
Resolution, and (ii) the revenues or other moneys estimated to be available pursuant to the
Project will provide moneys required for the payment of the principal and interest on the Bonds;
WHEREAS,

Now, THEREFORE, BE

IT RESOLVED BY THE HOUSING AUTHORITY OF THE CITY OF
SPARTANBURG, SOUTH CAROLINA IN MEETING DULY ASSEMBLED:

1.
Adoption of Premises. Each statement of fact, determination, and finding of the
Authority set forth in the preamble hereto has been carefully examined and has been found to be
in all respects true and correct as of the date hereof.
2.
Issuance of Bonds. In order to provide decent, safe and sanitary housing to
members of the Beneficiary Classes, the issuance of the Bonds and the loan of the proceeds
thereof for the costs of land acquisition, construction and equipping of the Project is hereby
authorized, ratified and approved. The Bonds shall be designated as "Housing Authority of the
City of Spartanburg, South Carolina Multifamily Housing Revenue Bonds (Lawsons Ridge)"
with such other names to indicate series, purpose or taxable or tax-exempt status as may be
approved by the Executive Director. The Bonds are intended to be issued as exempt facility
bonds for qualified residential rental projects under Section 142(a)(7) of the Internal Revenue
Code of 1986, as amended. The Bonds shall be issued in one or more series in the aggregate
principal amount not to exceed $27,500,000, and shall be in substantially the form set forth in the
Indenture, now before this meeting, with necessary or appropriate variations, omissions and
insertions as permitted or required hereby and by the Indenture. The form, terms and provisions
of the Bonds presented at this meeting are hereby approved, and all of the terms, provisions and
conditions thereof are hereby incorporated by reference as if set out in this Resolution in their
entirety. The Bonds shall be executed on behalf of the Authority by the Chairman or Vice
Chairman or the Executive Director of the Authority, and the seal of the Authority shall be
affixed thereto and attested by the Secretary or Assistant Secretary of the Authority, in each case
by manual, facsimile or electronic signature, all in substantially the form attached to the
3
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Indenture, the form, terms, and conditions of which are hereby approved with such changes,
additions, insertions, or modifications as shall be approved by the officers of the Authority
executing such Bonds, such approval to be conclusively evidenced by such officers' execution
thereof.
3.
Limited Obligations. The Bonds shall be limited obligations of the Authority
payable by the Authority solely from, and secured by a pledge of, the gross revenues and receipts
derived by the Authority from or in connection with the Financing Agreement hereinafter
authorized (as applicable). The Bonds do not and shall never constitute an indebtedness of the
Authority within the meaning of any State constitutional provision or statutory limitation and shall
never constitute nor give rise to a pecuniary liability of the Authority or a charge against its general
credit or the general credit or taxing power of the State. Such limitation shall be plainly stated on
the face of each Bond and in the hereinafter defined Preliminary Official Statement and Official
Statement.
Nothing in this Resolution, the Indenture, the Financing Agreement, the Purchase
Agreement, the Preliminary Official Statement, the Official Statement (as such terms are defined
herein), the Bonds or any other document executed in connection therewith shall be construed as an
obligation or commitment by the Authority to expend any of its funds other than (i) the proceeds of
the Bonds, (ii) the revenues derived by the Authority from the Financing Agreement, (iii) any
proceeds accruing to the Authority on account of insurance on the Project, (iv) any moneys accruing
to the Authority on account of any taking or condemnation of title to all or part of the Project, and
(v) any moneys arising out of the investment or reinvestment of said proceeds, revenues or moneys.
4.
Approval of Form of Indenture. The Bonds shall be secured by the Indenture to
be executed on behalf of the Authority by the Chairman, the Vice Chairman or the Executive
Director of the Authority, or any of the them acting alone (each, an "Authorized Officer"), and
the seal of the Authority shall be affixed thereto attested by the Secretary or Assistant Secretary
of the Authority, in each case by manual, facsimile or electronic signature, a draft form of which
is presented at this meeting, the form, terms, and conditions of which are hereby approved with
such changes, additions, insertions, or modifications as shall be approved by the officers of the
Authority executing such Indenture, such approval to be conclusively evidenced by such
officers' execution thereof.
5.
Approval of Fo.n n of Financing Agreement. The transactions described in the
recitals to this Resolution shall be consummated pursuant to the terms of the Financing
Agreement to be executed on behalf of the Authority by an Authorized Officer and the seal of
the Authority shall be affixed thereto attested by the Secretary or Assistant Secretary of the
Authority, in each case by manual, facsimile or electronic signature, a draft form of which is
presented at this meeting, the form, terms, and conditions of which are hereby approved with
such changes, additions, insertions, or modifications as shall be approved by the officers of the
Authority executing such Financing Agreement, such approval to be conclusively evidenced by
such officers' execution thereof.
6.
Sale of Bonds and Approval of Form of Purchase Agreement. The Authorized
Officers are hereby authorized to sell the Bonds to Stifel, Nicolaus & Company, Incorporated or
its affiliates, as underwriter (the "Underwriter"), for public distribution thereafter, pursuant to the
4
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terms and conditions of one or more Bond Purchase Agreements (collectively, the "Purchase
Agreement") among the Authority, the Sponsor and the Underwriter, to be executed on behalf of
the Authority by an Authorized Officer, by manual, facsimile or electronic signature, a draft
form of which is presented at this meeting, the form, terms, and conditions (including the
purchase price of the Bonds) of which are hereby approved with such changes, additions,
insertions, or modifications as shall be approved by the officers of the Authority executing such
Purchase Agreement, such approval to be conclusively evidenced by such officers' execution
thereof.
7.
Approval of Forms of Preliminary Official Statement and Official Statement. The
Preliminary Official Statement relating to the Bonds (the "Preliminary Official Statement") as
presented at this meeting, together with such additional or modified information as an Authorized
Officer, upon advice of counsel, shall deem necessary or advisable for the purposes of the same, is
hereby approved for distribution, and the Official Statement in substantially the form of the
Preliminary Official Statement, as amended and supplemented from time to time (as so amended
and supplemented, the "Official Statement"), with such additional or modified information as such
Authorized Officer, with the advice of counsel, deems necessary and advisable for the purposes
thereof, and the same hereby is, approved for distribution. The execution by an Authorized Officer
of a certificate on behalf of the Authority deeming the information in the Preliminary Official
Statement relating to the Authority "final" for purposes of SEC Rule 15c2-12 is hereby approved.
Each Authorized Officer is hereby authorized to execute and deliver the Official Statement.
8.
Approval of Form of Restrictive Covenants. The Project will be encumbered by
restrictive covenants to ensure the Project continuously complies with the requirements of the
Act and of the Code pursuant to the Agreement as to Restrictive Covenants between the
Authority and the Sponsor (the "Restrictive Covenants") to be executed on behalf of the
Authority by an Authorized Officer and the seal of the Authority shall be affixed thereto attested
by the Secretary or Assistant Secretary of the Authority, in each case by manual, facsimile or
electronic signature, a draft form of which is presented at this meeting, the form, terms, and
conditions of which are hereby approved with such changes, additions, insertions, or
modifications as shall be approved by the officers of the Authority executing such Financing
Agreement, such approval to be conclusively evidenced by such officers' execution thereof.
9.
Other Approvals and Authorizations. The Chairman, Vice Chairman and
Executive Director of the Authority, any other proper officer of the Authority, or their designees, be
and each of them is hereby authorized and directed to execute and deliver any and all documents
and instruments and to do and to cause to be done any and all acts and things necessary or proper
for carrying out the transactions contemplated by this Resolution, including without limitation the
preparation, execution and delivery of any tax certificate, mortgage, assignment, agreement as to
restrictive covenants, regulatory agreement or such other certificates customarily used in the
transactions contemplated by the Financing Agreement and the Indenture.
10.
Appointment and Authorization of Trustee.
is hereby appointed as the Trustee for the Bonds, and any Authorized Officer are further
authorized and directed to take steps in connection with such appointment or to appoint a
different bank to serve in such capacity. The Trustee is hereby authorized to receive and receipt
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for the proceeds of the Bonds on behalf of the Authority and to hold, invest and disburse said
proceeds in accordance with the provisions of the Indenture.
11.
No Recourse. No recourse shall be had for the enforcement of any obligation,
covenant, promise or agreement of the Authority contained in this Resolution or the Bonds, against
any commissioner, officer or employee, as such, in his or her individual capacity, past, present or
future, of the Authority, either directly or through the Authority, whether by virtue of any
constitutional provision, statute or rule or law, or by the enforcement of any assessment or penalty
or otherwise, it being expressly agreed and understood that this Resolution and the Bonds is solely
corporate obligations, and that no personal liability whatsoever shall attach to, or be incurred by,
any commissioner, officer, employee as such, past, present or future, of the Authority, either directly
or by reason of any of the obligations, covenants, promises, or agreements entered into between the
Authority and other parties thereto or to be implied therefrom as being supplemental hereto or
thereto, and that all personal liability of that character against every such commissioner, officer and
employee is, by the adoption of this Resolution and the execution of the Bonds, and as a condition
of, and as a part of the consideration for, the adoption of this Resolution and the execution of the
Bonds, expressly waived and released. The immunity of commissioners, officers and employees of
the Authority under the provisions contained in this Section 10 shall survive the termination of this
Resolution or the Indenture, Financing Agreement or other agreements related to the Bonds to
which the Authority is a party.
12.
State Law Interpretation.
accordance with the laws of the State.

This Resolution shall be construed and interpreted in

13.
Effective Date. This Resolution shall become effective immediately upon its
adoption by the Board of Commissioners of the Authority.
14.
Separability. The provisions of this Resolution are hereby declared to be separable
and if any section, phrase or provision shall for any reason be declared by a court of competent
jurisdiction to be invalid or unenforceable, such declaration shall not affect the validity of the
remainder of the sections, phrases and provisions hereunder.
15.
No Conflict. All orders, resolutions, and parts thereof in conflict herewith are, to the
extent of such conflict, hereby repealed and this Resolution shall take effect and be in full force
from and after its passage and approval.

6
45878562 vl

Done in meeting duly assembled this _ _ day of _ _ __ _ ___, 2021.

HOUSING AUTHORITY OF THE CITY OF
SPARTANBURG, SOUTH CAROLINA

Chairman

(SEAL)
ATTEST:

Secretary
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COOPERATION AGREEI\IENT BETWEEN REGIONAL HOUSING AUTHORITY
NO. 1 AND THE HOUSING AUTHORITY or THE CITY OF SPARTANBURG, SC,
FOR THE ISSUANCE OF MULTIFAMILY HOUSING REVENUE BONDS IN THE
AREA OF OPERATION OF REGIONAL HOUSING AUTHORITY NO. I
This Cooperation Agrccmcnl is entered into this o?3~ day of August, 2021 by and
between the Housing Authority o f Lhc ity of Spartanb urg, SC, a South Carolina public body
corporate and politic (" Spartanburg Ho using"), and Regional Housing Authority No. I, a South
Carolina public body corporate and politic ("Rc~iona l I lou ing Authori t
o. I") .
WHEREAS, pursuant to Act 369 of 1986, the General Assembly of the State of South
Carolina has granted city, county, and regional housing authorities the same powers that the State
Housing Finance and Development Authority possesses to issue multifamily housing revenue
bonds ("Bonds") on behalf of for-profit and nonprofit developers ( each, a " Developer");
WHE REAS, pursuant to SC Code An n. §3 1-3-40 two or more housing authorities ma y
coo perate with one another fo r the purpo c of fi nancing (inc luding the issuance of bonds) a
housin g project located within the j uris liction of any of s uch authorities , and or s uc h purpose
any authority may by resolution pre cribe and authorize any other hou ing authority to ac t on it s
behalf with respect to any or all such powers;
WHEREAS, Regional Housing Authority No. 1 operates several projects within the
uninco rporated portions of 16 counties in the northwest portion of the State of South Carolina
(the "State") ;
WHEREAS, Spartanburg Housing has heretofore received requests, and expects to
receive requests in the future, from nmlriple Developers to assist in financing the acquisition,
construction and/or rehabilitation of a ffordable multifamily housing projects within Spartanburg
County, South Carolina (collectively, the "Territory" ) (collectively, the "Developments" );
WHEREAS, Regional Housing Authority No. I presently lacks the experience and
administrative capacity needed to issue Bonds for the Developments; Spartanburg Housing
possesses the experience and capacity to issue the Bonds and desires to promote the
governmenta l purposes of Regional Housing Authority No . I by issuing Bonds for particular
Deve lopments pursuant to Act 369 of 1986 and SC Code Ann. §31-3-40;
WHEREAS, there exists in and about unincorporated areas of the Te1Titory a shortage of
safe and sanitary affordable housing which can be remedied in part through Spartanburg
Housing's issuance of Bonds pursuant to Act 369 of 1986 and SC Code §31-3-40 for purposes of
financing the Developments; and
WHEREAS, Regional Housing Authority No . I has detennined that it is in the best
interest of Regional Housing Authority No. I and the residents of the Territory that Regional
Housing Authority No . I empower Spartanburg Housing to issue Bonds for the Developments.

NOW TIIEREFORE, Sp.irtanburg Hou sing and Regional llousing Authority No. 1
ncknowlcdgc and agn.:c as follows :
I.
The Chief Executive Officer of Spartanburg Housing and the Executive Director
of Regional I-lous ing Authority No . I, or another officer or representative authorized by their
respective bonrds of co mmi ioners (ca h, an '·Authorized Rcpre cntativc ' ) shal l be authorized
and d irected to re icw such Development. as may be subm itted by • partanburg I lousing from
time 10 time and appro e and de ignalc uch Dcve lopmcnl, 0 11 a projec t-by-project ba is (each, a
.. Dt: ignatcd Development'); the fo rm o f the /\uthorizeu RC{ re. cntati cs· appro va l and
designation (the "Designation") shall be in substantially the fonn set forth in Exhibit A attached
hereto .

2.
Spartanburg Housing shall, pursuant to Act 369 of 1986 and SC Code Ann. §313-40, be authorized to take any and all action ncce ary or des irab le for and incident to the
issuance of Bonds to finance one or more Des ignated D cvelopmc,11 , includi ng. a applicable,
receiving and reviewing the applicable Developer s bond appl icatio n pursuant 10 p rtanburg
Housing 's bond program guidelines, analyzing the applicable De ignate<.I Development or
purposes of detennining if the Bond issuance is appropriate obtai ning all necessary partanburg
Housing board approvals, including appropriate Sparta nburg Housi ng re o lu tions 10 induce, and
provide final authorization for, the Bonds, obtain tate Fi cal Accountabil it
uthoriry app rova l ·
and volume cap allo ati on., facilitate any necessary TEFRA hearings and orl1cr approvals (i f
any) by state, county and local g vernments, and orhe rwise proces and close the Bond
transaction pro vided, however, nolbi ng in th is agreement shall be construed as a general
expans ion of Spartanburg Housing's territorial jurisdiction pursuant to SC Code Ann . §31-3-390 .
Spartanburg Housing shall engage Issuer's Counsel with respect to the Bonds.
3.
Regional Housing Authority No. l shall provide Spartanburg Housing reasonable
assistance and cooperat ion in obtaining the necessary state, counry. and local government
approvals (if necessary) to issue rhe Bonds and ag rees that it will nor challenge or dispute the
jurisdi ction or authorization of Spartanburg Hou ing to issue the Bonds fo r the Designated
Developments.
4.
Spartanburg Housing will receive a closing fee-payable at the Bond closing, from
which Spartanburg Housing shall pay Regional Housing Authority No. 1 an amount equal to the
greater of$ I 0,000 or 0. 10 % of the Bond issuance amount.
5.
S.C. Code Section 31-13-200(5) also provides that "neither the commissioners of
the Authority nor any other person executing. uch note or bond ha ll be subject t any per onal
li abil ity or accounrab ility by reason of the issuance rhereo f." Accord ingly. nei ther Regional
Ho us ing Authority o. I nor Spartanburg Hous ing. nor any f the ir officer., empl oy _cs, or
commi ssion r . ha ll have an y liability in o nn ction with the Bonds.
6.
No modification to or amendment of this Agreement shall be effective unless a
written amendment is executed by the authorized representatives of Regional Housing Authority
No. I and Spartanburg Housing.
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7.
This Agreement shall be construed in accordance with and governed by Lhc laws
of the Stale of South Carolina.
8.
The invalidity or uncnforceability of any clause, part or prov1s1on of this
Agreement shall not affect the validity or enforceability of any other portions hereof.
9.
Failure by either party to perfom1 or comply with any 1em1 or provision of this
Agreement within ninety (90) days of written notification from the other of the nonperformance
of or noncompliance with any term or condition shall constitute a default hereunder; provided
that if the nonperformance or noncompliance cannot reasonably be cured within ninety (90) days
then so long as the party is diligently pursuing cure and such cure is completed within a
reasonable period, it shall not be an event of default.
10.
Either party ma 1cnnina1c 1hi. Agreement for convenience upon ninety (90) da y
written notice to the other. 1 twi lit landing the f rcgoing, a termination or convenienc shall
not cance l or otherwise impact any proposed bond i sue th:u was induced prior to partanburg
Housing's receipt of notice of termination for convenience. Spartanburg Housing and its
advisors, general counsel, and bond counsel, shall be entitled to rely upon any inducements for
all purposes hereof and under applicable State law and, once induced, the written consent of
Spartanburg Housing shall be required to modify, alter, or terminate a bond issue with respect to
any Designated Development.
11.
Except as expressly provided in this Agreement, neither Regional Housing
Authority No. l nor Spartanburg Housing shall assign any of its rights or interests or delegate
any of its obligations or duties under this Agreement without the prior written approval of the
other.
12.
Any notice provided for under this Agreement shall be sufficient if in writing and
delivered personally to the following addressee or deposited in the United States mail, postage
prepaid, certified mail, return-receipt requested, addressed as follows, or to such other address as
the receiving party specifies in writing:

If to Spartanburg Housing:
SC

Housing Authority of the City of Spartanburg,

170 Arch Street
Spartanburg, South Carolina 29303
Attn: Shaunte Evans, CEO
lfto Regional Housing Authority No. I:

Regional Housing Authority No. 1
460 Church Street
Laurens, South Carolina 29360
Attn: Brian Griswell, Executive Director
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fN WITNESS WHEREOF, the parties have executed and caused this Agreement to be executed

and delivered on the date first above written.

HOUSING AUTHORITY OF THE
CITY OF SPARTANBURG, SC

By: A ~
Shaunto': Evans, CEO

REGIONAL HOUSING AUTHORITY NO. l

By:

&~ff
Brian Griswell, Executive Director
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A RESOLUTION APPROVING THE ISSUANCE BY THE HOUSING
AUTHORITY OF THE CITY OF SPARTANBURG, SOUTH CAROLINA OF ITS
MULTIFAMILY HOUSING REVENUE BONDS (LAWSONS RIDGE), IN ONE
OR MORE SERIES
WHEREAS, the Housing Authority of the City of Spartanburg, South Carolina
(the "Authority") is duly constituted pursuant to the Housing Authorities Law codified at
Sections 31-3-10 to 31-3-1810, inclusive, of the Code of Laws of South Carolina 1976, as
amended (the "Local Act") and vested with all powers granted to a "housing authority" as
described in the Local Act;
WHEREAS, with respect to multi-family housing, the Authority is vested with
the same powers as the South Carolina State Housing Finance and Development
Authority pursuant to the South Carolina State Housing Finance and Development Act of
1977, codified at Section 31-13-10 to 31-13-340, inclusive, Code of Laws of South
Carolina 1976, as amended (the "Act"), and, in particular, Sections 31-13-90 of the Act,
and Title 31, Chapter 3 of the Code of Laws of South Carolina 1976, as amended;
WHEREAS, it is provided by the Act that, upon the approval of the State Fiscal
Accountability Authority (the "SF AA"), the Authority may issue from time to time notes
and bonds for the purpose of obtaining funds with which to make construction and
permanent loans to housing sponsors (as defined in the Act) who agree to and are
required to provide for construction or rehabilitation ofresidential housing (as defined in
the Act) for rental by persons or families of either beneficiary class as defined in Section
3 l-13-170(b) of the Act (the "Beneficiary Classes"); provided, however, with respect to
any particular issue of notes or bonds one of the following conditions must be met: (A) if
there is a public distribution of the notes or bonds, the issue must be rated by one or more
of the national rating agencies and one or more of the following conditions must be met:
(i) there is in effect a federal program providing assistance in the repayment of such loans
made by the Authority; (ii) the proceeds must be used to acquire either federally insured
mortgages or mortgages insured by a private mortgage insurance company authorized to
do business in the State of South Carolina; (iii) the payment of the notes or bonds to the
purchasers of them must be assured by the maintenance of adequate reserves or insurance
or a guaranty from a responsible entity which has been determined to be sufficient by the
Authority and the SF AA; or (B) if the notes or bonds are secured by a mortgage or other
security agreement and are offered and sold as a unit with such mortgage or other
security agreement in transactions with banks, institutional buyers or other non-registered
persons as provided in Section 35-1-202(1 l)(A) of the Act, the documents pursuant to
which the notes or bonds are issued must permit the Authority to avoid any default by it
by completing an assignment of, or foregoing its rights with respect to, any collateral or
security pledged to secure the notes or bonds;
WHEREAS, Lawsons Ridge, LP, a South Carolina limited partnership (the
"Housing Sponsor"), has requested the Authority to assist it to provide financing for the
costs of land acquisition, construction and equipment of an approximately 228-unit new
multifamily housing development and ancillary facilities, including but not limited to a
clubhouse leasing office, playground, laundry facility and gazebo to be located at 421
Old Boiling Springs Road, Spartanburg, SC 29303 (the "Project");
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WHEREAS, in order to provide money to acquire, construct and equip the
Project, the Authority proposes to issue its revenue bonds to be known as Housing
Authority of the City of Spartanburg, South Carolina Multifamily Housing Revenue
Bonds (Lawsons Ridge), in one or more series, in the aggregate principal amount of not
exceeding $27,500,000 (the "Bonds"); and
WHEREAS, the Authority has presented to the SFAA its Petition dated February
23, 2021 (the "Petition"), which, together with the schedules and other information
attached or submitted therewith, sets forth certain information with respect to the Bonds;
WHEREAS, the following have been submitted with the Petition in response to
the requirements of Section 31-13-220 of the Act, certain of which are pro forma
schedules because the Bonds have not been priced or sold as of the date of this
Resolution, to wit:
(1)

(2)
(3)
(4)
(5)

a proforma (in lieu of final schedules) of the principal amount of the Bonds
to be issued;
a proforma (in lieu of final schedules) of the maturity schedule of the Bonds
to be issued;
a schedule showing the annual debt service requirements of all outstanding
notes and bonds of the Authority;
a schedule showing the amount and source ofrevenues available for the
payment of debt service on the Bonds; and
the method to be employed in selling the Bonds; and

WHEREAS, the Project financed with the Bonds will be initially managed and
operated by Intermark Management Corporation.
NOW, THEREFORE, BE IT RESOLVED BY STATE FISCAL
ACCOUNTABILITY AUTHORITY IN MEETING DULY ASSEMBLED:
Section 1.
in the Petition.

Approval is granted to the undertaking of the Authority as outlined

Section 2.
Subject to the conditions set forth herein, approval is hereby
granted by the SF AA to the execution and delivery by the Authority of its Bonds to be
designated as the Housing Authority of the City of Spartanburg, South Carolina
Multifamily Housing Revenue Bonds (Lawsons Ridge), in one or more series, in the
aggregate principal amount of not exceeding $27,500,000.
Section 3.
The approval is granted provided that the Authority shall submit to
the SFAA (subject to Sections 4 and 5(a) hereof), to the extent not previously provided
herein or otherwise, the information required to be submitted to the SFAA by the
provisions of Section 31-13-220, to wit:
(1)
(2)
(3)
(4)
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the principal amount of the Bonds to be issued;
the maturity schedule of the Bonds to be issued;
a schedule showing the annual debt service requirements of all outstanding
notes and bonds of the Authority;
a schedule showing the amount and source ofrevenues available for the
payment of debt service on the Bonds; and

(5)

the method to be employed in selling the Bonds.

The State Treasurer is hereby delegated the authority to approve,
Section 4.
on behalf of the SFAA, the items set forth below in Section 5.
Section 5

The approval is granted subject to the following conditions:

(a)
The Authority shall submit to the SFAA all information required to be
submitted to it pursuant to Section 31-13-220 of the Act as stated above in Section 3;
(b)
Following the pricing or sale of the Bonds, but prior to the closing and
issuance of the Bonds, the approval of the State Treasurer of the interest rate or rates of
the Bonds and of the form and substance of such documents as he deems necessary
therefor;
(c)
Following the pricing or sale of the Bonds, but prior to the closing and
issuance of the Bonds, the State Treasurer shall find and determine, based solely on his
review of the documents described in clauses ( 1) through (5) of Section 3 above, 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; and
(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 Housing
Sponsor.
Approval is hereby granted by the SF AA for Intermark
Section 4.
Management Corporation to serve as the initial management agent for the Project.
Section 5.

45878127 v3

This resolution shall take effect immediately upon its adoption.
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State Fiscal Accountability Authorily
Columbia, South Carolina
Not exceeding $27,500,000 aggregate principal amount
Housing Authority of the City of Spartanburg, South Carolina
Multifamily Housing Revenue Bonds (Lawsons Ridge), in one or more series
We are acting as bond counsel in connection with the issuance by to Housing Authority
of Lhe City of Spartanburg, South Carolina (the "Issuer") of the above-referenced bonds (the
"Bonds").
At the request of the State Fiscal Accountability Authority (the "SF AA"), we are
delivering this opinion in connection with the SFAA's consideration of the issuance of the Bonds
pursuant to Section 31-13-90 of the Code of Laws of South Carolina I 976, as amended (the
"Act").
The primary purpose of the issuance of the Bonds is the financing of a portion of the
co t of land acquisition con truction and equ ipping an approximate[ 228-unit new multifamily
housing development and ancillary facilities including but not limited to a clubhollse leasing
office, playground laundry facility and gazebo to be located in Spartanburg ounty. South
Carolina 29303 and known as Lawsons Ridge. The Bonds are expected to be issued pursuant to
an Indenture of Trust (the "Indenture"), between the Issuer and a trustee (the "Trustee"), the
proceeds of which will be used, in part, to fund the loan to Lawsons Ridge, LP (the "Sponsor")
pursuant to the related Financing Agreement (the "Loan Agreement") among the Issuer, the
Sponsor and the Trustee.
In our capacity as Bond Counsel, we have examined the Preliminary Resolution adopted
by the Issuer on February 23, 2021 (the "Preliminary Resolution"), the Petition of the rs uer
dated July 13, 202 I, to the SF AA requesting that the SF AA approve the issuance of the Bonds
(the "Petition"), forms of the Indenture and the Financing Agreement (together with the
Preliminary Resolution and the Petition, the "Transaction Documents"), and fom1 of the
resolution to be adopted by the SFAA in connection with the issuance of the Bonds (the "SF AA
Resolution"), 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 Accounlability Authority
August 31, 2021
Page 2
As to questions of fact material to our opm1on, we have reviewed and relied upon
executed copies of the Preliminary Resolution and the Petition and forms of the other
Transaction Documents and the SF AA Resolution, upon representations of the Sponsor and the
Issuer contained in the Transaction Documents and otherwise made in connection with the
application by the Borrower to the Issuer and upon information submitted to the SF AA with the
Petition, all without undertaking to verify the same by independent investigation. We have not
made any investigation as to any factual matter or as to the accuracy, completeness or fairness of
any representation, warranty, data or other information, whether written or oral, that may have been
made by or on behalf of the Issuer, the SFAA, the Sponsor or the other parties to the Transaction
Documents, or otherwise concerning the Project or the business or financial condition of the
Sponsor. Accordingly, we express no opinion on the completeness, fairness or adequacy of any
such representation or information. Further, we note for you that the SF AA Resolution
specifically conditions the SFAA's approval of the Bonds upon the satisfaction of certain
conditions and other actions described in the SFAA Resolution or the Act to occur after the
adoption of the SF AA Resolution (the "Conditions").
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 and the laws of the State, and such
opinions are limited to the federal laws of the United States and the laws of the State.
Based on our examination and assumptions stated herein and subject to the stated
qualifications and limitations, we are of the opinion on the date hereof that, under existing law,
the Transaction Documents and, if adopted, the SF AA Resolution are in compliance with the
applicable requirements of the Act; provided that, for purposes of this opinion, we express no
opinion that the Conditions will be satisfied after the adoption of the SF AA Resolution, if at all.
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 herein in connection with the
issuance of the Bonds or the sale of the Bonds. This opinion is given as of the date hereof: and
we assume no obligation to update or supplement this opinion to reflect any facts or
circumstances that may hereafter come to our attention or any changes in law that may hereafter
occur.
Sincerely,
BURR & FORMAN LLP

'G~rr 6-~r-~
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[Date of Delivery]
Housing Authority of the City of Spartanburg, South Carolina
Columbia, South Carolina
$_ _ _ _ _ aggregate

principal amount
Housing Authority of the City of Spartanburg, South Carolina
Multifamily Tax-Exempt Mortgage-backed Bonds (M-TEMS)
(Lawsons Ridge), Series 2021 A (FN);
aggregate principal amount
Housing Authority of the City of Spartanburg, South Carolina
Multifamily Housing Revenue Bonds (Lawsons Ridge), Series 2021B
$_ _ _ _ _

We have acted as bond counsel to Housing Authority of the City of Spartanburg, South
Carolina (the "Issuer") in connection with the issuance by the Issuer of the above-referenced
bonds (the "Bonds"). The Bonds are issued pursuant to (i) Act No. 369 of the Acts and Joint
Resolutions of the General Assembly of the State of South Carolina 1986 and Title 31, Chapter
13 of the Code of Laws of South Carolina 1976, as amended (collectively, the "Act"), (ii) a Bond
Resolution adopted by the Board of Commissioners of the Issuer (the "Board") on _ _ _ 2021
(the "Bond Resolution"), and an Indenture of Trust dated as of _ _ _ _ __. 2021 (the
"Indenture"), between the Issuer and _ __ _ __ _ _ __ _ as trustee (the "Trustee").
Capitalized terms used herein, not otheiwise defined herein, shall have the meanings specified in
the Indenture.
Pursuant to a Financing Agreement dated as of _ __ _ _ __, 2021 (the "Financing
Agreement"), among the Issuer, the Trustee and Lawsons Ridge, LP (the "Sponsor"), the Issuer
will make a mortgage loan (the "Loan") to the Sponsor to be used to provide financing for the
costs of land acquisition, construction and equipping of a multifamily rental housing
development (the "Project") as described in the Indenture and the Financing Agreement, and a
portion of the costs of financing, including certain reserves, capitalized interest and issuance
costs. Under the Financing Agreement, the Sponsor has agreed to make the payments to or on
behalf of the Issuer sufficient to pay, in the aggregate, the principal of, premium, if any, and
interest on the Bonds, as well as other payments, property and revenues pledged to the payment
thereof under the Indenture (collectively, the "Security").

Housing Authority of the City of Spartanburg, South Carolina
_ __ _ _, 2021
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As to questions of fact material to our opinion, we have relied upon representations of
and compliance with covenants by the Sponsor and the Issuer contained in the Indenture, the
Financing Agreement, an Agreement as to Restrictive Covenants dated as of _ __ , 2021,
between the Sponsor and the Issuer, and a Tax Regulatory Agreement dated the date hereof,
between the Sponsor and the Issuer, certificates of public officials furnished to us and certificates
of representatives of the Sponsor, the Issuer and other parties, without undertaking any
independent verification. We have assumed that all signatures on documents, certificates and
instruments examined by us are genuine, all documents, certificates and instruments submitted to
us as originals are authentic and all documents, certificates and instruments submitted to us as
copies conform to the originals. In addition, we have assumed that all documents, certificates and
instruments relating to the issuance of the Bonds have been duly authorized, executed and
delivered by all parties thereto other than the Issuer, and we have further assumed the due
organization, existence and powers of such other parties other than the Issuer.
As bond counsel, we have been retained solely for the purpose of examining the validity
and legality of the Bonds and of rendering the specific opinion herein stated and for no other
purpose. We have not acted as a municipal advisor (within the meaning of Section 15B of the
Securities Exchange Act of 1934) to the Issuer or the Sponsor in connection with the execution
and delivery of the Bonds. We have not verified the accuracy, completeness or fairness of any
representation or information concerning the Project, the business or financial condition of the
Sponsor or the purchasers of the Bonds in connection with the sale of the Bonds. Accordingly, we
express no opinion on the completeness, fairness or adequacy of any such representation or
information. Further, we express no opinion regarding any state or federal tax matters except as
expressly provided herein, and no opinion as to perfection or priority of any interest granted
under the Indenture.
We refer you to the Bonds and the Indenture for a further description of the Bonds, the
purposes for which the Bonds are issued, the uses of the proceeds from the sale of the Bonds and
the security therefor, and the circumstances under which the Bonds will cease to be entitled to
the benefit of the Indenture. With respect to the organization and valid existence of the Sponsor
and its power to enter into and perform its obligations under the Financing Agreement, the
validity and enforceability thereof against the Sponsor, and the effect of any liens, security
interests or encumbrances granted thereunder, we refer you to the opinion of this firm as counsel
to the Sponsor, of even date herewith.
The Bonds recite that they are issued pursuant to the Constitution and laws of the State of
South Carolina, particularly the Act.
Based on our examination, we are of the opinion on the date of initial delivery of the
Bonds as follows:
1.
The Issuer is a validly existing public body corporate and politic of the State of
South Carolina (the "State"), with legal power to execute and deliver the Bonds.
2.
The Bonds have been duly authorized and executed by the Issuer and are valid
and binding limited obligations of the Issuer, payable by the Issuer solely from the revenues
pledged to such purpose under the Indenture or other security arrangements, if any, provided
under the terms of the Indenture.

Housing Authority of the City of Spartanburg, South Carolina
_ _ __ _, 2021
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3.
The Indenture and the Financing Agreement have been duly authorized, executed
and delivered by the Issuer and constitute valid and binding obligations of the Issuer enforceable
against the Issuer in accordance with their terms.
4.
Interest on the Bonds is excluded from gross income for federal income tax
purposes, except for interest on any Bond for any period during which such Bond is held by a
"substantial user" of the facilities financed by the Bonds or a "related person" within the
meaning of Section 147( a) of the Internal Revenue Code of 1986, as amended (the "Code"), and
such interest is not an item of tax preference in computing the federal alternative minimum tax.
The opinion set forth above is subject to the condition that the Issuer and the Sponsor comply
with all requirements of the Code that must be satisfied subsequent to the issuance of the Bonds
in order that interest thereon be, or continue to be, excluded from gross income for federal
income tax purposes. The Issuer and the Sponsor have covenanted to comply with each such
requirement. Failure to comply with certain of such requirements may cause the inclusion of
interest on the Bonds in gross income for federal income tax purposes to be retroactive to the
date of issuance of the Bonds. We express no opinion regarding other federal tax consequences
arising with respect to the Bonds.
5.
Under present law, the Bonds and the interest thereon are exempt from taxation of
every kind by the State, the municipalities and other political subdivisions in the State, except for
estate or other transfer taxes. It should be noted, however, that Section 12-11-20, Code of Laws
of South Carolina 1976, as amended, imposes upon every bank engaged in business in the State a
fee or franchise tax computed on the entire net income of such bank which includes interest paid
on the Bonds.
It is to be understood that the rights of the holders of the Bonds and the enforceability

against the Issuer of the Bonds, the Indenture and the Financing Agreement may be limited by
bankruptcy, insolvency, reorganization, moratorium and other similar laws affecting creditors'
rights generally and by equitable principles, whether considered at law or in equity.
This opinion is given as of the date hereof, and we assume no obligation to update or
supplement this opinion to reflect any facts or circumstances that may hereafter come to our
attention or any changes in law that may hereafter occur.

Sincerely,
BURR & FORMAN LLP

Al.AN WILSON
ATTORNEY GENERAL

September 8, 2021

Mr. Delbert H. Singleton, Jr.
Authority Secretary
South Carolina State Fiscal Accountability Authority
612 Wade Hampton Office Building
Columbia, South Carolina 2920 I
Re:

Not exceeding $27,500,000 principal amount Housing Authority of the City of
Spartanburg Multifamily Housing Revenue Bonds (Lawson's Ridge), in one or
more series

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 Housing Authority of the City of Spartanburg resolution (the "Resolution");
(ii) the Petition;
(iii) the documents providing for the issuance and securing of the bonds; and
(iv) the proposed SFAA resolution.1
Based on the analysis below, I find these documents to be legally adequate. 2
The requirements for the Petition and Resolution are found in Regulation 19-104.0l(A)
and (B), respectively. I find that the Petition and Resolution meet their respective requirements,
and are therefore legally adequate.

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.
2
In the context of this letter, the Office of the Attorney General defines "legally adequate"
as meeting the regulatory or statutory requirements discussed herein.
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Regarding the documents providing for the issuance and securing of the bonds, based
upon the analysis and opinion provided in the September 8, 2021 letter from Burr & Forman
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.
The requirements for the proposed SF AA resolution are found in Regulation 19104.01 (E) and S.C. Code Ann. §31-13-90, which provides that the SF AA "shall determine that
the funds estimated to thereafter be available for the repayment of the Authority's notes and
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 ... ". 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 SFAA 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.
Office of the Attorney General

r

By: ~f ½ ~ a , : \ ~
Harley ~
Assistant Deputy Attorney General

2
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August 11 , 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 $27,500 ,000 Housing Authority of the City of Spartanburg Multifamily
Housing Revenue Bonds (Lawsons Ridge Project), in one or more series
Dear Mr. Singleton:
We have reviewed information provided to us for the Lawsons Ridge project (Project) of the
Housing Authority of the City of Spartanburg. We understand that the bond proceeds will be used
to finance the costs of land acquisition, construction and equipping a new multifamily housing
development in Spartanburg, and to pay the costs of bond issuance.
Lawsons Ridge LP, the Project sponsor (Sponsor), is a newly created entity with no historical
operations to evaluate. In lieu of historical financial statements, we reviewed the Sponsor's
proforma Cash Flow from Operations for years 1 through 18. We also noted that per the Indenture
of Trust, funds provided by or on behalf of the Sponsor will be placed with a trustee in an amount
which is 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 find no reason for the State Fiscal Accountability Authority to disapprove the petition.
We have also reviewed schedules showing both the annual debt service requirements of the
proposed bonds and all outstanding bonds of the Housing Authority, as well as a schedule
showing the amount and source of revenues available annually for the payment of the foregoing
annual debt service requirements. Based upon our analysis of the information provided to us, we
believe the funds estimated to be available for the repayment of the proposed and outstanding
bonds will be sufficient to provide for the payment of the principal and interest on those bonds as
they become due.
If you have questions or need for additional information, please contact me at 803-253-8929 or
gkennedy@osa.sc.gov.
Sincerely yours,

~twft H-,~

George L. Kennedy, Ill, CPA
State Auditor

\. 8,03-253-4160

ITIJ

803-343-0723

~ OSA .SC.GOV

H.
Housing Authority of the
City of Spartanburg

Shockley Terrace
Apartments

d?
Parker Poe
Emily S. Luther

Atlanta, GA

Partner

Charleston, SC

Telephone: 803.253.6841

Charlotte, NC

Direct Fax: 803 255.8017

Columbia, SC

<!milvlu1h~r@pnrkcrpoc com

Greenville, SC
Raleigh, NC
Spartanburg, SC
Washington, DC

July 16, 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 29201
Re:
Not Exceeding $35,000,000
Housing Authority of the City of Spartanburg
Multifamily Housing Revenue Notes
(Shockley Terrace Apartments Project)
Series 2021
Dear Delbert:
The Housing Authority of the City of Spartanburg, South Carolina ("Authority") proposes to issue its
multifamily housing revenue notes or bonds, in one or more series, in an aggregate principal amount of not
exceeding $35,000,000 (collectively, ''Note") to fund, together with federal and state tax credit equity
investments, all or a portion of the costs associated with the acquisition, construction, and equipping of an
approximately 258-unit, affordable housing development located in Anderson County, South Carolina to
be known as Shockley Terrace Apartments ("Project"). On behalfofthe Authority, and Shockley Terrace,
LP ("Housing Sponsor"), I am writing to the State Fiscal Accountability Authority ("SF AA") to request (i)
an allocation of private activity bond volume 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 SFAA of the
issuance and sale of the Note 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.F(13), the approval of
Integral Property Management, LLC. ("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
Regulation 19-104.0 l ("Regulations"):
l . A completed SF AA transmittal form;
2. A form of a Notice of Action;
3. Private Participant Disclosures for the following parties:

PPAB 6430875vl

a.

Shockley Terrace, LP, as Housing Sponsor;

b.

KCG Development, LLC, as Developer;

c.

KCG Construction, LLC, as General Contractor;

Delbert H. Singleton, Jr.
July 16, 2021
Page 2
d. Ebersoldt + Associates, LLC, as Architect; and
e. Kimley-Hom and Associates, Inc., as Engineer.
4.

Pursuant to subsection (A) and (B) of the Regulations, a copy the the resolution adopted by the
Board of Commissioners of the Authority on June 22, 2021, preliminarily approving the Note for
the Project ("Inducement Resolution) and the Petition of the Authority to the SF AA ("Petition")
dated June 22, 2021, which is attached as Exhibit A to the Inducement Resolution;

5.

Pursuant to subsection (C) of the Regulations, substantially final forms of the documents providing
for the issuance and securing of the Note ("Bond Documents");

6.

Pursuant to subsection (D) of the Regulations, a letter from Citibank, N.A., as the institution
expected to purchase the Notes;

7.

Pursuant to subsection (E) of the Regulations, a form of the resolution of to be considered for
adoption by the SF AA on September 8, 2021;

8.

Pursuant to subsection (F)(I) of the Regulations, a market study prepared in connection with the
Project, which includes a complete description of the Project;

9.

Pursuant to subsections (F)(4), (5) and (7) of the Regulations, a development model showing the
maturity schedule, expected interest rate, and projected annual debt service requirements of the
Note and projected revenues of the Project which will be available for payment of the annual debt
service requirements of the Note;

I 0. Pursuant to subsection (F)(6), information regarding the outstanding bonds of the Authority and
the annual debt service requirements thereof;
11. Pursuant to subsection (F)(9) of the Regulations, (a) an opinion of bond counsel addressed to the
SF AA which states that the Inducement Resolution, the Petition and the Bond Documents comply
with applicable provisions of State law and (b) a form of bond counsel's opinion letter to be
delivered at closing which will state among other things that the Note has been duly authorized,
executed and delivered;
12. Pursuant to subsection (F)( I 0) of the Regulations, 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; and
13. Pursuant to subsection (F)( I 0) and ( 13) of the Regulation, a form of the Management Agreement
for the Project, which obligates the Manager to operate the Project in accordance with the
Agreement as to Restrictive Covenants and the other documents evidencing or securing the Note.
Financing Structure

Based on information submitted to the Authority, the Authority anticipates the Note will be privately
placed with Citibank, N.A. a qualified institutional buyer ("Purchaser"), pursuant to its "Tax-Exempt
'Back-to-Back' Loan Structure" ("Program"). Under the Program, the Purchaser will purchase the Note
from the Authority pursuant to a Funding Loan Agreement and the Authority will utilize the proceeds
thereof to provide financing to the Housing Sponsor for the Project. There will be no official statement
prepared in connection with the sale of the Note and the Purchaser will execute an investor letter certifying
its status as a qualified institutional buyer and its understanding of and ability to bear the potential economic
risks associated with the Project.
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Delbert H. Singleton, Jr.
July 16, 202 l
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The Program provides two phases of the financing: a construction or interim phase and, following
completion of the Project and conversion, a permanent phase. The construction phase will provide advances
to the Housing Sponsor as construction progresses. At conversion, the Housing Sponsor expects to "buydown" a portion of the Note with the proceeds of the tax credit equity that the Housing Sponsor expects to
receive on completion of the Project. On commencement of the permanent phase, the outstanding balance
of the Note will begin to amortize.
The Authority and the Housing Sponsor will enter into a Borrower Loan Agreement, which will provide
the terms and conditions of the loan of the Note proceeds to the Housing Sponsor and the repayment of the
loan by the Housing Sponsor. The Housing Sponsor, a newly formed entity, has no operating history and
its sole asset will be the Project. The annual debt service will be payable solely from the revenues generated
by the Project as shown in the development model referenced in 9. above. The Housing Sponsor will give
a Mortgage to the Authority as security for the Housing Sponsor's obligations under the Borrower Loan
Agreement.
The Funding Loan Agreement provides that the Note and the obligations of the Authority under the
Funding Loan Agreement are limited obligations, repayable solely from payments received by the
Authority from the Housing Sponsor under the Borrower Loan Agreement and any other security pledged
under the Funding Loan Agreement. As security for the Note, the Authority will assign the Mortgage and
all of its rights under the Borrower Loan Agreement to a fiscal agent or to the Purchaser.
In the Petition, the Authority has requested the SF AA delegate to the State Treasurer the power to grant,
on behalf of the SFAA, the final approval for the issuance of the Note following receipt by the State
Treasurer of information with respect to the final details of the Note (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 Note. Pursuant to Section 3113-220 of the Act, this information will be provided to the State Treasurer, as the designee of the SF AA,
prior to the issuance of the Note.
Finally, a New Debt Information Form with respect to the Note will be submitted to the Office of the
State Treasurer under separate cover, and I will provide you with a copy.
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 w/o encls: Bo Campbell, Counsel to the Authority
Kevin Kibler, Senior Assistant State Treasurer
Robert Macdonald, Assistant State Treasurer
Laurie Fuller, Office of the Executive Director, SF AA
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BOND TRANSMITTAL FORM
DATE: 9/1/2021

TO: Delbert H. Singleton, Jr., Authority Secretary
State Fiscal Accountability Authority
600 Wade Hampton Building (29201)
P.O. Box 12444
Columbia, SC 29211

Submitted for SFAA Meeting on:
9/8/2021

FROM: Parker Poe Adams & Bernstein LLP
1221 Main Street, Suite 1100
Columbia, SC 29205
803.255.8000

RE: Not exceeding $35,000,000 Housing Authority of the City of Spartanburg Multifamily
Housing Revenue Notes
Project Issue Date: 11/1/2021
Project Name: Shockley Terrace Apartments Project
Project Description: See Attachment A
Employment as a result of the project: N/A
YES
181

NO

Refunding Involved

•

181

Project Approved Previously

•

Ceiling Allocation

•

AMOUNT
$ $35,000,000
$ Click or tap here to enter text.

$ Click or tap here to enter text.
181
Documents enclosed (executed original and two copies of each):
(ALL documents required for slate law approval; A and Conly for ceihi1g alloeatJon only.)
A. 181
Petition
Resolution or Ordinance
B.
C. 181
Inducement Resolution or comparable preliminary approval
D. D
Department of Health and Environmental Control Certificate ifrequired
E. 181
State Fiscal Accountability Authority Resolution and Public Notice (original)
1
copies for certilica/Jon and relum lo bond counsel
Plus
F. 181
Draft bond counsel opinion letter
G.
Processing Fee
Amount: Jtlick or tap here to enter text.
Check No: Click or tap here to enter text.
Payor: Click or tap here to enter text.
H. D
No Privale ParLicipa11L will be known at the time the Authority considers Lhis agenda item.
J. 181
This agenda item is accompanied by the applicable Private Party Disclosure form for each
private pa.rlicipant.
K. 181
All documents have been uploaded lo the SFAA Aut.horily File Drop.

•

•

Bond Counsel:

Parker Poe Adams & Bernstein LLP
Typed :\amc of Bond Counsel

By:
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s/ Emily Luther

ATTACHMENT A TO TRANSMITTAL FORM
The Housing Authority of the City of Spartanburg ("Housing Authority"), has proposed to issue its
notes or bonds ("Notes") in the aggregate principal amount of not exceeding $35,000,000 for the purpose
of funding a mortgage loan to Shockley Terrace, LP, a South Carolina limited partnership (the "Housing
Sponsor"), to provide a portion of the financing needed for the acquisition, construction and equipping of
a 258-unit multifamily affordable housing development located in Anderson County, South Carolina, to be
known as Shockley Terrace Apartments (the "Project").
The Project will be located in the workforce community of Homeland Park just outside the City of
Anderson and will be situated to provide easy access for residents to downtown Anderson and major
employers in the area. The target population for the Project will be individuals and families that earn 60%
of the area median income or less.
The Project design is expected to be modem craftsman with garden-style apartments and will utilize
Hardieplank or other fiber cement siding with stone veneer exteriors. The Project will be comprised of
approximately 84 one-bedroom units, 114 two-bedroom units and 60 three-bedroom units. The Project will
also provide a number of community amenities including several greenspaces and play areas with outdoor
cooking and eating areas.
The Housing Sponsor has represented to the Housing Authority that it will incur development costs of
approximately $47.6 million and invest approximately $126,912 per unit in hard costs to construct the
Project.
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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 $35,000,000 Multifamily Housing Revenue Note
(Shockley Terrace Apartments Project) Series 2021, in one or more series ("Note"), pursuant to Act No. 76
of the Acts and Joint Resolutions of the General Assembly of the State of South Carolina 1977, as amended
and Act 369 of the Acts and Joint Resolutions of the General Assembly of the State of South Carolina,
1986, as amended (collectively, "Act"). The Housing Authority will use the proceeds of the Note to fund a
mortgage loan to Shockley Terrace, LP, a South Carolina limited partnership ("Housing Sponsor"), for (i)
the acquisition, construction and equipping of an approximately 258-unit multifamily affordable housing
development to be known as Shockley Terrace Apartments and located in Anderson County, South Carolina
and related real estate and amenities functionally related and subordinate to the multifamily development,
(ii) establishing necessary reserve funds and (iii) paying certain fees and expenses which may be incurred
in connection with the issuance of the Note.
The Note will be payable solely from the amounts to be paid to the Housing Authority by the Housing
Sponsor pursuant to a loan agreement between the Housing Authority and the Housing Sponsor. The Note
is not an indebtedness of the State of South Carolina ("State").
The Note will be issued pursuant to the 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 Note 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 revenueproducing 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 Anderson County.
STATE FISCAL ACCOUNTABILITY AUTHORITY
OF SOUTH CAROLINA
By:
Delbert H. Singleton, Jr., Secretary

A RESOLUTION
MAKJNG PRELIMINARY PROVISION FOR THE IBSUANCE OF NOT EXCEEDING
$35,000,000 AGGREGATE PRINCIPAL AMOUNT OF MULTIFAMILY HOUSING REVENUE
NOTES (SHOCKLEY TERRACE APARTMENTS PROJECT) SERIES 2021 OF THE HOUSING
AUTHORITY OF THE CITY OF SPARTANBURG, SOUTH CAROLINA AND OTHER
MATTERS RELATED THERETO.
WHEREAS, the Housing Authority of the City of Spartanburg, SC (the "Authority'') is duly
constituted pursuant to the Housing Authorities Law codified at Sections 31-3-10 to 31-3-1810, inclusive,
of the Code of Laws of South Carolina 1976, as amended (the "Local Act") and vested with all powers
granted to a "housing authority" as described in the Local Act;
WHEREAS, with respect to multi-family housing, Spartanburg Housing is vested with same
powers as the South Carolina State Housing Finance and Development Authority pursuant to South
Carolina State Housing Finance and Development Authority Act of 1977, Act No. 76 of the Acts and Joint
Resolutions of the General Assembly ofl 977 (codified at Sections 31-13-10 to 31-13-340, inclusive, of the
Code of Laws of South Carolina 1976), as amended, (the "Act"), and, in particular, Section 31-13-90 of the
Act;
WHEREAS, Spartanburg Housing hereby determines 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 and 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 therefore;
WHEREAS, on the making of such determination, Spartanburg Housing may issue bonds or notes,
subject to the conditions set forth in the Act, for the purpose of, among other things, obtaining funds to
make (1) construction or rehabilitation loans secured by mortgages of housing sponsors; and (2) permanent
mortgage loans to housing sponsors who agree to and shall be required to provide construction or
rehabilitation of residential housing for rental or purchase by the Beneficiary Classes;
WHEREAS, Shockley Terrace, LP, a to be formed limited partnership (the "Sponsor"), has
applied to and requested Spartanburg Housing to assist the Sponsor by issuing Spartanburg Housing's
bonds or notes expected to be known, with such revisions as Spartanburg Housing's staff deem appropriate,
to be known as Multifamily Housing Revenue Notes (Shockley Terrace Apartments Project) Series 2021,
in one or more series taxable or tax-exempt, in the aggregate principal amount of not exceeding $35,000,000
for the purpose of making a loan (the "Mortgage Loan") to the Sponsor for the acquisition, construction
and equipping of a multifamily development to be known as Shockley Terrace Apartments, located in the
City of Anderson, Anderson County, South Carolina, consisting of a total of approximately 258 units, and
related real estate and amenities functionally related and subordinate to the multifamily development
( collectively, the "Project'); and
WHEREAS, prior to issuing its bonds or notes, Spartanburg Housing must obtain the approval of
the South Carolina State Fiscal Accountability Authority (the "SFAA");
WHEREAS, pursuant to Section 31-3-400 and 31-3-410 of the Local Act, Spartanburg Housing
must be delegated the authority to issue bonds or notes within the territorial jurisdiction of the Housing
Authority of the City of Anderson, South Carolina ("Anderson Housing") and the City of Anderson, South
Carolina ("City").
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NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF
THE HOUSING AUTHORITY OF THE CITY OF SPARTANBURG IN MEETING DULY
ASSEMBLED:
Section L
Adoption of Premises. Each statement of fact set forth in the preamble hereto has
been carefully examined and has been found to be in all respects true and correct.
Section 2.
(a)

fu the event the Sponsor meets the requirements set forth herein and in the Act and
in order to provide the moneys required to finance the Mortgage Loan, to establish
the necessary reserve funds and to pay the costs and expenses incurred in connection
therewith. Spartanburg Housing will undertake to issue its bonds or notes, on a
taxable or tax-exempt basis, expected to be designated as "Housing Authority of the
City of Spartanburg Multifamily Housing Revenue Notes (Shockley Terrace
Apartments Project) Series 2021" (with any appropriate series or subseries
designations) in the aggregate principal amount of not exceeding $35,000,000 (the
"Notes").

(b)

Any obligation of Spartanburg Housing hereunder is subject to ( a) the requirements
that (i) the Project shall have received such local approval as is required under the
Act, if any, (ii) Spartanburg Housing approve the items which may be included in
any required charges (rent plus any other mandatory payments) to occupants of the
Project, (iii) the Notes and an allocation of private activity volume cap for the Notes
be approved by the SFAA; and (iv) Spartanburg Housing receives the authorization
from the City and Anderson as required by section 31-3-400 and 31-1-410 of the
Code, and (b) the right of Spartanburg Housing in its sole discretion, to rescind this
Resolution and to elect not to issue the Notes at some future date.

Section 3.
as follows:
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Undertakin!?s of Spartanburg Housing.

Obligation of Sponsor. If the Project proceeds as contemplated, the Sponsor agrees

(a)

to make its Project available for occupancy by persons in the Beneficiary Classes
for such period and subject to such conditions as Spartanburg Housing may
determine;

(b)

to provide such security for any of its obligations or mortgages to Spartanburg
Housing, or of the obligations of any other person to Spartanburg Housing, as
Spartanburg Housing may, in its sole discretion request which such security may
include federal mortgage insurance or federal agreements to make payments
adequate to pay amounts due by such Sponsor or such other person;

(c)

to enter into a mortgage loan agreements with respect to its Project or amendments
to its existing mortgage loan documents with respect to its Project, if any, on such
terms and conditions as Spartanburg Housing may deem necessary or desirable;

(d)

to pay all costs and expenses incurred by Spartanburg Housing, including its
reasonable counsel fees, in furtherance of the undertakings of Spartanburg Housing
hereunder, regardless of whether any bonds or notes are issued with respect to its
Project;

(e)

to provide Spartanburg Housing with such information and material with respect
to its Project, including financial statements and information, reports, tests,
surveys, appraisals, plans, specifications, drawings, occupancy rates or rent rolls,
studies or feasibility studies, legal opinions, descriptions, and access for inspection
of its Project or any other such items as may be requested by Spartanburg Housing;
and

(f)

to enter into such agreements including such disclosure agreements as may be
required to meet the requirements of Rule 15c2-12(b)(5) promulgated by the U.S.
Securities and Exchange Commission, if applicable, execute such documents and
provide such proofs or evidence as Spartanburg Housing may, in its sole discretion,
request in connection with its undertakings hereunder.

Section 4.
Tennination. Spartanburg Housing may elect not to proceed with the issuance of
the Notes and the Sponsor may elect not to proceed with the Project. Spartanburg Housing shall not be
obligated hereby to the Sponsor or any other person by virtue of the adoption of this resolution. Neither
the Sponsor nor any other person shall have any rights hereunder and Spartanburg Housing shall not be
liable in any way to the Sponsor or any other person for any decision it makes not to proceed hereunder
regardless of any action taken by the Sponsor or such other person whether known or unknown to
Spartanburg Housing.
Section 5.
Sale of Bonds or Notes: P urchase Contract. The Chairman and the Chief Executive
Officer of Spartanburg Housing are hereby authorized to sell the Notes to a purchaser (the "Purchaser'') to
be designated by the Chief Executive Officer pursuant to the terms and conditions of a term sheet, purchase
contract or funding agreement which shall contain the terms and conditions acceptable to Spartanburg
Housing for the sale of the Notes or as are approved by the Chief Executive Officer on receipt of advice
from counsel to Spartanburg Housing. The authority hereby conferred may be exercised as long as the
interest rate of the Notes does not exceed the limitations or contravene the conditions as described in the
Act.
Section 6.
No Waiver of Existing Rights of Authoritv. Notwithstanding anything herein to
the contrary, nothing in this resolution shall be construed as a waiver of any default under an existing
mortgage loan or a modification of any rights of Spartanburg Housing, and no such waiver or modification
shall be effected except by the express written agreement of Spartanburg Housing delivered subsequent to
the date hereof.
Section 7.
Petition to SF AA. The Chairman, the Chief Executive Officer, counsel to
Spartanburg Housing, or any of them, working with bond counsel are authorized and directed to prepare,
execute and present to the SFAA the request prescribed by Section 31-13-220 of the Act, the form of which
is attached hereto as Exhibit A that among other things, sets forth the pertinent terms and provisions relating
to the Notes, determined as provided in this Resolution, and the outstanding bonds and notes of Spartanburg
Housing.
Section 8.
Designation of Fiduciaries. The Chairman and the Chief Executive Officer are
hereby authorized and directed to designate a trustee and any fiscal agent, paying agent or registrar under
the financing documents to be entered into with respect to the Notes.
Section 9.
General Authority. The Commissioners of Spartanburg Housing and its
appropriate officers, attorneys, agents, and employees are hereby authorized to do all acts and things
required of them by this Resolution or desirable or consistent with the requirements hereof for the full,
punctual, and complete performance of all the terms, covenants, and purposes contained in the Notes and
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this Resolution, and each such Commissioner, officer, attorney, and employee is hereby authorized and
directed to execute and deliver any and all papers and instruments and to do and cause to be done any and
all acts and things necessary or proper for carrying out the transactions contemplated thereby.
Section 10.
Expiration. This Resolution, if not renewed, will expire on a date which is twelve
(12) months from the date of its adoption by the Board.
Section 11.
Miscellaneous. All orders and resolutions or any parts thereof in conflict herewith
are to the extent of such conflict hereby repealed. This Resolution shall take effect and be in full force from
and upon its adoption by the Board.
Section 12.
Non-Transferable. 'Ibis Resolution may not be transferred by the Sponsor. No
attempted sale or other transfer of this Resolution shall be valid or binding upon Spartanburg Housing.
Section 13.
Reimbursement. Certain costs and expenditures relating to the Project may be
incurred by the Sponsor in an amount not exceeding $35,000,000 prior to the issuance of the Notes
(collectively, "Initial Expenditures"). Spartanburg Housing intends that this Resolution constitutes an
official intent, as described in United States Treasury Regulation §1-150-2, on the part of Spartanburg
Housing and authorizes the reimbursement from the proceeds of the Notes for the qualifying Initial
Expenditures incurred on or after the date occurring 60 days prior to the date of adoption of this Resolution
Section 14.
Conditions Precedent. Prior to issuing notes or bonds for the Project, Spartanburg
Housing must obtain a delegation of authority to issue bonds or notes within the City and the territorial
boundaries of Anderson. Pursuant to Section 31-3-400 and 31-3-410 of the Local Act, Spartanburg
Housing's issuance of bonds for the Project is conditioned upon City holding a public hearing regarding
the delegation of authority and the adoption of resolutions of Anderson and the City declaring that there is
a need for Spartanburg Housing to exercise its powers within the City and the territorial boundaries of
Anderson.
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Adopted this 22 nd day of June, 2021.

AUTHORITY OF THE CITY OF
SOUTH CAROLINA

l"l.),,'<'l,.l';V~U

(SEAL)

ATTEST:

By: L/4~ Secretary
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EXHIBIT A
FORM OF PETITION TO THE SFAA

STATE OF SOUTH CAROLINA
COUNTY OF SPARTANBURG

TO THE STATE FISCAL ACCOUNTABILITY
AUTHORITY OF SOUTH CAROLINA

)
)
)

)
)
)

PETITION

SHOCKLEY TERRACE
APARTMENTS PROJECT

The Housing Authority of the City of Spartanburg, South CaroHna (the "Authority") submits this
pefrlion to the State Fiscal Accountability Authority of South Carolina (the "SFAA") pursuant to Act 369
of the Acts and Joint Resolutions of the General Assembly of the State of South Carolina 1986, the South
Carolina State Housing Finance and Development Authority Act of 1977, Act No. 76 of tbe Acts and Joint
Resolutions of the General Assembly of 1977, as amended (the "Acf'), Title 31, Chapter 3 of the Code of
Laws of South Carolina 1976, as amended ("Local Acf') and Title 1, Chapter 11 of the Code of Laws of
South Carolina 1976, as amended (the "State Ceilillg Acf'), and specifically Section 1-11-530 thereof, and
respectfully shows:
1.
The Act, among other things, provides that whenever Spartanburg Housing has determin~
by resolution that sufficient persons and families of either beneficiary class (as defined in the Act) (the
"Beneficiary Classes") are unable to pay the amounts at which private enterprise is providing decent, safe
and sanitary housing and that through the exercise of one or more of the programs authorized by the Act
and the Local Act, decent, safe and sanitary housing will become available to members of the Beneficiary
Classes in need therefore, then, on receipt of approval from the SFAA, Spartanburg Housing is authorized,
subject to the conditions set forth in the Act and the Local Act, to issue from time to time its notes and
bonds for the purpose of, among other things, obtaining funds with which to make (a) construction loans
secured by mortgages of housing sponsors (as defined in the Act), or of persons or families of the
Beneficiary Classes; and (b) permanent mortgage loans to housing sponsors who agree to and are required
to provide for construction or rehabilitation of residential housing (as defined in the Act) for rental by
persons or families the Beneficiary Classes.
The State Ceiling Act, among other things, authorizes the SFAA to allocate the Seate of
2.
South Carolina's C'State") ceiling on the issuance of private activity bonds in response to authorized
requests i-om issuing authorities.
3.
Each State ceiling allocation made by the SF AA (unless eligible and approved for carryforward election) is valid only for the calen~ar year in which the State ceiling allocation is made.
4.
Shockley Terrace, LP (the "Sponsor"), bas applied to and requested Spartanburg Housing
to assist the Sponsor by issuing its bonds or notes <\llticipated to be designated as Housing Authority of the
City of Spartanburg Multifamily Housing Revenue ates (Shockey Terrace Apartments Project) Series
2021 ("Notes"), in the aggregate principal amount of not exceeding $35,000,000 for the acquisition,
consk'Uction and equipping of an affordable housing development located in the City of Anderson, South
Carolina to be known as the Shockley Terrace Apartments and related real estate and amenities functionally
related and subordinate to the multifamily development (collectively, the "Projecf').
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5.
Spartanburg Housing has preliminarily approved the issuance of the Notes pursuant to a
resolution adopted.June 22, 2021, to provide funds to make a mortgage loan to the Sponsor for the Project,
to establish the necessary reserve funds and to pay the costs and expenses incurred in connection with the
issuance of the Notes.
6.
Spartanburg Housing will adopt a final resolution (the "Resolution") authorizing the
issuance and sale of the Notes and establishing the definitive terms thereof, including those revenues and
assets to be pledged to the payment of the Notes. Spartanburg Housing will take steps necessary to comply
with the requirements of Section 142 of the Internal Revenue Code of 1986, as amended.

7.
The Notes to be issued for the Project would require an allocation of not exceeding
$35,000,000 of the State ceiling. The Notes constitutes all of the private activity bond frnancing
contemplated for the Project as of the date of this Petition.
8.
The net interest rate to be borne by the Notes has not been determined. The interest rate
will not exceed the limitations or contravene the conditions described in the Act.
9.
The trustee for the issue and the size, date, maturity schedule, payment dates and repayment
provisions with respect to the Notes shall be finally determined prior to the date the Notes are issued. As
soon as these matters are finally determined, a precise schedule thereof shall be presented to the SFAA or
its designee as provided by the Act.
10.
Spartanburg Housing requests that the SFAA appoint the State Treasurer as its designed
and delegate to the State Treasurer the ability to approve the interest rate on the Notes and to grant on behalf
of the SFAA final approval for the issuance of the Notes. Prior to the issuance of the Notes, Spartanburg
Housing shall have provided to the State Treasurer, to the extent not previously provided herein or
otherwise, the information required to be submitted to the SFAA by the provisions of Section 31-13-220,
to wit:
(a) the principal amount of the Notes to be issued;
(b) the maturity schedule of the Notes to be issued;
(c) a schedule showing the annual debt service requirements of all outstanding notes and bonds
of Spartanburg Housing;
(d) a schedule showing the amount and source of revenues available for the payment of debt
service on said bonds and notes;
(e) the method to be employed in selling the Notes.
The Notes will be a special obligation of Spartanburg Housing secured by and payable
11.
solely from monies, income and receipts of Spartanburg Housing pledged under the Resolution with respect
thereto.
12.
A schedule showing the annual debt service requirements of all outstanding bonds and
notes of Spartanburg Housing and source of revenues available for the payment of such debt service
requirements will be provided to the SFAA.
13.
Spartanburg Housing will produce any further information with respect to the Notes
required by the SFAA.
The Project financed with the Notes will be managed and operated as a multifamily housing
14.
project in accordance with applicable provisions of State and federal law.

WHEREFORE, on the basis of the foregoing, Spartanburg Housing prays that the SFAA (i)
preliminarily approve the issuance of the Notes in the aggregate principal amount set forth above for the
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putpose of financing the Project, establishing necessary reserve funds, and paying the costs and expenses
incurred in connection with the issuance of the Notes, (ii) approve a State ceiling allocation for the Notes
of$35,000,000, (iii) approve the management company for the Project.

Respectfully submitted,

HOUSING AUTHORITY OF THE CITY OF
SPARTANBURG, SOUTH CAROLINA

Shaunte Evans
Chief Executive Officer

June 22, 2021
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d?
Parker Poe
Emily S. Luther

Atlanta, GA

Partner

Charleston, SC

Telephone: 803,253.6841

Charlotte, NC

Direct Fax: 803 ,255.8017

Columbia, SC

cmi l luthcr@pnrkcrpo~.com

Greenville, SC
Raleigh, NC
Spartanburg, SC
Washington, DC

August 9, 202 l
VIA EMATL A D LIO ID 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 29201

Re:
Not Exceeding $35,000,000
Housing Authority of the City of Spartanburg
Multifamily Housing Revenue Notes
(Shockley Terrace Apartments Project)
Series 2021
Dear Delbert:
Please find enclosed with this letter the form of an amended and restated inducement resolution
("Amended Resolution") of the Housing Authority of the City of Spartanburg, South Carolina ("Authority")
to be adopted in connection with its proposed issuance of multifamily housing revenue notes or bonds, in
one or more series, in an aggregate principal amount of not exceeding $35,000,000 (collectively, ''Note")
to fund, together with federal and state tax credit equity investments, all or a portion of the costs associated
with the acquisition, construction, and equipping of an approximately 258-unit, affordable housing
development located in Anderson County, South Carolina to be known as Shockley Terrace Apartments
("Project"). This Amended Resolution is submitted as a supplement to the agenda item submitted to the
State Fiscal Accountability Authority ("SF AA") by the Authority for the Project on July 16, 202 l ("Original
Submission").
The Amended Resolution ratifies (a) the findings made by the Authority with respect to the Note and
the Project in the inducement resolution provided with the Original Submission ("Original Resolution")
and (b) the submission of the Authority's petition to the SFAA for approval of the Note.
However, the Amended Resolution amends the provisions of the Original Resolution which set forth
the procedure pursuant to which the Authority would issue the Note for the Project - a facility which is not
located in the Authority's territorial jurisdiction. Instead.of issuing the Note pursuant to a delegation of
authority and exercise of extraterritorial powers under Sections 31-3-400 and 31-3-410 of the Code of Laws
of South Carolina 1976, as amended (as was set forth in the Original Inducement Resolution), the Amended
Resolution recites that the Authority will issue the Note for the Project pursuant to a cooperation agreement
with the local housing authority having territorial jurisdiction over the Project as authorized under the
provisions of Section 31-3-40 of the Code of Laws of South Carolina 1976, as amended.

Parker Poe Adams & Bernstein LLP 1221 Main Street Suite 1100 Columbia, SC 29201
t 803.255.8000 f 803.255.8017 www.parkerpoe.com

Delbert H. Singleton, Jr.
August 9, 2021
Page 2
Additionally, the Amended Resolution updates the local housing authority which has territorial
jurisdiction over the Project. The Amended Resolution recites the Authority will enter into the cooperation
agreement ("Cooperation Agreement") with Regional Housing Authority No. I rather than the Housing
Authority of the City of Anderson, which was identified as the local authority having jurisdiction over the
Project in the Original Resolution. The location of the Project fa)ls just outside the downtown area of the
City of Anderson, so the entity having territorial jurisdiction over the Project was thought to be the Housing
Authority of the City of Anderson at the time of the adoption of the Original Resolution. However, the
correct entity with which the Authority will cooperate to issue the Note for the Project is the Regional
Housing Authority No. 1 as set forth in the Amended Resolution.
The Authority is expected to consider and adopt the Amended Resolution prior to the SFAA' s meeting
on August 24, 2021. The Cooperation Agreement is also expected to be fully executed prior to that date.
Executed versions of the Amended Resolution and the Cooperation Agreement will be forwarded to your
office following receipt.
Please do not hesitate to contact me if you have any questions or need any additional information.
Sincerely,

z~,-A-

Emily S. Luther
Enclosures: stated

A RESOLUTION
AMENDING AND RESTATING THE RESOLUTION ADOPTED BY THE HOUSING
AUTHORITY OF THE CITY OF SP ART ANBURG, SOUTH CAROLINA WHICH MADE
PRELIMINARY PROVISION FOR THE ISSUANCE OF NOT EXCEEDING $35,000,000
AGGREGATE PRINCIPAL AMOUNT OF MULTIFAMILY HOUSING REVENUE NOTES
(SHOCKLEY TERRACE APARTMENTS PROJECT) SERIES 2021 OF THE HOUSING
AUTHORITY OF THE CITY OF SPARTANBURG, SOUTH CAROLINA AND OTHER
MATTERS RELATED THERETO.
WHEREAS, the Housing Authority of the City of Spartanburg (the "Authority") is duly
constituted pursuant to the Housing Authorities Law codified at Sections 31-3-10 to 31-3-1810, inclusive,
of the Code of Laws of South Carolina 1976, as amended (the "Local Acf') and vested with all powers
granted to a "housing authority" as described in the Local Act;
WHEREAS, with respect to multi-family housing and the issuance of notes and bonds, the
Authority is vested with same powers as the South Carolina State Housing Finance and Development
Authority pursuant to South Carolina State Housing Finance and Development Authority Act of 1977, Act
No. 76 of the Acts and Joint Resolutions of the General Assembly of 1977 (codified at Sections 31-13-10
to 31-13-340, inclusive, of the Code of Laws of South Carolina 1976), as amended, (the "Acf'), and, in
particular, Section 31-13-90 of the Act;
WHEREAS, pursuant to the Local Act and the Act, the Authority previously adopted a resolution
on June 22, 2021 ("Prior Inducement Resolution"), pursuant to which it (i) gave preliminary approval,
subject to certain conditions, for the issuance of notes or bonds of the Authority (collectively "Notes") for
the purpose of making a mortgage loan to Shockley Terrace LP, a South Carolina limited partnership
("Sponsor") for the acquisition, construction and equipping of a multifamily development to be known as
Shockley Terrace Apartments, located in Anderson County, South Carolina, consisting of a total of
approximately 258 units, and related real estate and amenities functionally related and subordinate to the
multifamily development ( collectively, the "Project') (ii) authorized a petition ("Petition") to the South
Carolina State Fiscal Accountability Authority (the "SFAA") for the approval of the Bonds;
WHEREAS, pursuant to the Prior Inducement Resolution, the Authority together with the Sponsor
submitted the Petition to the SF AA;
WHEREAS, the Authority now desires to amend and restate the Prior Inducement Resolution in
order to (a) ratify its findings and determinations set forth in the Prior Inducement Resolution, (b) ratify the
undertakings of the Authority, (c) ratify the Petition, and (d) restate the conditions precedent to the issuance
of the Notes;
NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF
THE HOUSING AUTHORITY OF THE CITY OF SPARTANBURG IN MEETING DULY
ASSEMBLED:
Section l.
Ratification and Statement of Premises. The following statements of fact are
ratified to the extent set forth in the Prior Inducement Resolution and incorporated in this resolution as if
also made on the date hereof:
(a)

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 and 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;
(b)

The Authority is authorized to issue bonds or notes, subject to the conditions set
forth in the Act, for the purpose of, among other things, obtaining funds to make
( 1) construction or rehabilitation loans secured by mortgages of housing sponsors;
and (2) permanent mortgage loans to housing sponsors who agree to and shall be
required to provide construction or rehabilitation of residential housing for rental or
purchase by the Beneficiary Classes; and

(c)

The Authority desires to sells the Notes in order to make the Mortgage Loan to the
Sponsor and revenues from the Project, together with other moneys estimated to be
available therefor, will be available for the payment of principal and interest on such
Notes and other outstanding bonds or notes of the Authority;

Section 2.
Precedent.

Ratification of the Undertakings of the Authority; Restatement of Conditions

(a)

As provided in the Prior Inducement Resolution, in the event the Sponsor meets
the requirements set forth herein and in the Act and subject to the adoption of a
bond resolution pursuant to which the final details of the Notes shall be
determined, in order to provide the moneys required to (i) finance the Mortgage
Loan, (ii) establish the necessary reserve funds and (iii) to pay the costs and
expenses incurred in connection therewith, the authorization of the Authority to
issue the Notes, which are expected to be designated as "Housing Authority of the
City of Spartanburg Multifamily Housing Revenue Notes (Shockley Terrace
Apartments Project) Series 2021" (with any appropriate series or subseries
designations), on a taxable or tax-exempt basis, in the aggregate principal amount
of not exceeding $35,000,000 is hereby ratified.

(b)

Any obligation of the Authority hereunder remains subject to the requirements that
(i) the Project shall have received such local approval as is required under the Act,
if any, (ii) the Authority approve the items which may be included in any required
charges (rent plus any other mandatory payments) to occupants of the Project, (iii)
the Notes and an allocation of private activity volume cap for the Notes be
approved by the SF AA; and (iv) the Authority and the Regional Housing No. 1,
which is the regional housing authority having jurisdiction over Anderson County,
South Carolina ("RHA"), execute a cooperation agreement pursuant to which the
Authority and RHA will agree and join in the exercise of certain powers, including
specifically the issuance of bonds or notes by the Authority for projects located in
the geographic jurisdiction of RHA, as provided by Section 31-3-40 of the Local
Act;

Section 3.
Petition to SF AA. The Petition, dated as of June 22, 2021, and attached hereto as
Exhibit A, and its submission to the SF AA for the approval of the Bonds and the allocation of a portion of
the State ceiling for the Notes is ratified.
Section 4.
Reaffirmation of Obligations of Sponsor. If the Project proceeds as contemplated,
the Sponsor has reaffirmed its agreement as follows:

(a)

to make its Project available for occupancy by persons in the Beneficiary Classes
for such period and subject to such conditions as the Authority may determine;

(b)

to pro vi de such security for any of its obligations or mortgages to the Authority,
or of the obligations of any other person to the Authority, as the Authority may, in
its sole discretion request which such security may include federal mortgage
insurance or federal agreements to make payments adequate to pay amounts due
by such Sponsor or such other person;

(c)

to enter into a mortgage loan agreements with respect to its Project or amendments
to its existing mortgage loan documents with respect to its Project, if any, on such
terms and conditions as the Authority may deem necessary or desirable;

(d)

to pay all costs and expenses incurred by the Authority, including its reasonable
counsel fees, in furtherance of the undertakings of the Authority hereunder,
regardless of whether any bonds or notes are issued with respect to its Project;

(e)

to provide the Authority with such information and material with respect to its
Project, including financial statements and information, reports, tests, surveys,
appraisals, plans, specifications, drawings, occupancy rates or rent rolls, studies or
feasibility studies, legal opinions, descriptions, and access for inspection of its
Project or any other such items as may be requested by the Authority; and

(f)

to enter into such agreements including such disclosure agreements as may be
required to meet the requirements of Rule l 5c2-12(b)(5) promulgated by the U.S.
Securities and Exchange Commission, if applicable, execute such documents and
provide such proofs or evidence as the Authority may, in its sole discretion, request
in connection with its undertakings hereunder.

Section 5.
Termination. As provided in the Prior Inducement Resolution, the Authority may
elect not to proceed with the issuance of the Notes and the Sponsor may elect not to proceed with the
Project. The Authority shall not be obligated hereby to the Sponsor or any other person by virtue of the
adoption of this resolution. Neither the Sponsor nor any other person shall have any rights hereunder and
the Authority shall not be liable in any way to the Sponsor or any other person for any decision it makes
not to proceed hereunder regardless of any action taken by the Sponsor or such other person whether known
or unknown to the Authority.
Section 6.
No Waiver of Existi ng Rights of Authority. Notwithstanding anything herein or
in the Prior Inducement Resolution to the contrary, nothing in this resolution shall be construed as a waiver
of any default under an existing mortgage loan or a modification of any rights of the Authority, and no such
waiver or modification shall be effected except by the express written agreement of the Authority delivered
subsequent to the date hereof.
Section 7.
Designation of Fiduciaries. The Authority ratifies the authority of and direction to
the Chairman and the Chief Executive Officer to designate a trustee and any fiscal agent, paying agent or
registrar under the financing documents to be entered into with respect to the Notes.
Section 8.
General Authority. The authorization of the Commissioners of the Authority and
officers, attorneys, agents, and employees of the Authority to do all acts and things required of them by this
resolution or desirable or consistent with the requirements hereof for the full, punctual, and complete
performance of all the terms, covenants, and purposes contained in the Notes and this resolution is hereby

ratified and affirmed, and each such Commissioner, officer, attorney, and employee shall have continuing
authority and direction to execute and deliver any and all papers and instruments and to do and cause to be
done any and all acts and things necessary or proper for carrying out the transactions contemplated herein.
Section 9.
Expiration. This resolution, if not renewed, will expire on a date which is twelve
(12) months from the date of its adoption by the Board.
Section l 0.
Ratification of Reimbursement As provided by the Prior Inducement Resolution,
certain costs and expenditures relating to the Project are expected to be incurred by the Sponsor prior to the
issuance of the Notes in an amount not exceeding $35,000,000 (collectively, "Initial Expenditures"). The
Authority ratifies the Prior Inducement Resolution as the official intent, as described in United States
Treasury Regulation § 1-150-2, on the part of the Authority with respect to the authorization of the
reimbursement from the proceeds of the Notes for the qualifying Initial Expenditures incurred on or after
the date occurring 60 days prior to the date of adoption of this Prior Inducement Resolution
Miscellaneous. To the extent not specifically amended, ratified, restated or
Section 11.
affirmed herein, the Prior Inducement Resolution is hereby repealed. This resolution shall take effect and
be in full force from and upon its adoption by the Board.
Section 12.
Non-Transferable. This resolution may not be transferred by the Sponsor. No
attempted sale or other transfer of this resolution shall be valid or binding upon the Authority.

Adopted this _ _ _ _ day of August, 2021 .

HOUSING AUTHORITY OF THE CITY OF
SPARTANBURG, SOUTH CAROLINA
By: _ __ __ _ __ _ __ _
Chair, Board of Directors
(SEAL)
ATTEST:

By: _ __ __ _ _ __ __
Secretary

EXHIBIT A
PETITION TO THE SFAA

A RESOLUTION APPROVING THE ISSUANCE BY THE HOUSING
AUTHORITY OF THE CITY OF SPARTANBURG OF ITS
MULTIFAMILY HOUSING REVENUE NOTE (SHOCKLEY
TERRACE APARTMENTS PROJECT) SERIES 2021 AND OTHER
MATTERS RELATED THERETO
WHEREAS, the Housing Authority of the City of Spartanburg (the "Authority") is duly
constituted pursuant to the Housing Authorities Law codified at Sections 31-3-10 to 31-3-1810, inclusive,
of the Code of Laws of South Carolina 1976, as amended (the "Local Act") and vested with all powers
granted to a "housing authority" as described in the Local Act;
WHEREAS, with respect to multi-family housing, the Authority is vested with the same powers
as the South Carolina State Housing Finance and Development Authority pursuant to South Carolina State
Housing Finance and Development Authority Act of 1977, Act No. 76 of the Acts and Joint Resolutions of
the General Assembly of 1977 (codified at Sections 31-13-10 to 31-13-340, inclusive, of the Code of Laws
of South Carolina 1976), as amended, (the "Act"), and, in particular, Section 31-13-90 of the Act;
WHEREAS, it is provided by the Act that, upon approval of the State Fiscal Accountability
Authority of South Carolina (the "SFAA"), the Authority may issue from time to time bonds or notes for
the purpose of obtaining funds with which to make (1) construction or rehabilitation loans secured by
mortgages of housing sponsors; and (2) permanent mortgage loans to housing sponsors who agree to and
shall be required to provide construction or rehabilitation of residential housing for rental to persons or
families of either Beneficiary Class, as defined in the Act; however, with respect to any particular issue of
notes or bonds, one of the following conditions must be met: (a) if there is a public distribution of the notes
or bonds, the issue must be rated by one or more of the national rating agencies, and one of more of the
additional following conditions must be met: (i) there must be in effect a Federal program providing
assistance in repayment of such loans; (ii) the proceeds must be used to acquire either Federally insured
mortgage loans or mortgage loans insured by a private mortgage insurer authorized to do business in the
State of South Carolina; (iii) the payment of the notes or bonds to the purchasers and holders of them must
be assured by the maintenance of adequate reserves or insurance or a guaranty from a responsible entity
which has been determined to be sufficient by the SFAA; or (b) if the notes or bonds are secured by a
mortgage or other security agreement and are offered and sold as a unit with such mortgage or other security
agreement in transactions with banks, institutional investors, or to other non-registered persons as provided
in Section 35-1-202(11 )(A) of the Code of Laws of South Carolina, 1976, as amended, the documents
pursuant to which the notes or bonds are issued must permit the Authority to avoid any default by it by
completing an assignment of, or foregoing its right with respect to any collateral or security pledged to
secure the notes or bonds; and
.
WHEREAS, Shockley Terrace, LP, a South Carolina limited partnership (the "Sponsor"), has
requested the Authority to assist it in an undertaking to construct, acquire and equip a multifamily affordable
housing development, consisting of approximately 258-units, located in Anderson County, South Carolina
(the "Project"); and
WHEREAS, in order to provide funds for the Project, the Authority proposes to issue its revenue
bonds or notes to be known as Housing Authority of the City of Spartanburg Multifamily Housing Revenue
Notes (Shockley Terrace Apartments Project) Series 2021 in an aggregate principal amount of not
exceeding $35,000,000 (the "Note"); and
WHEREAS, the Project financed with the Note will be managed and operated by Integral Property
Management, LLC; and
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WHEREAS, the Authority has presented to the SFAA its Petition dated as of June 22, 2021 (the
"Petition"), which sets forth certain information with respect to the Note.
NOW, THEREFORE, BE IT RESOLVED BY THE STATE FISCAL ACCOUNTABILITY
AUTHORITY IN MEETING DULY ASSEMBLED:

Section 1.

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

Subject to the conditions set forth in Section 3, approval is hereby granted by the
Section 2.
SFAA to the execution and delivery by the Authority of its Note to be designated as the Housing Authority
of the City of Spartanburg Multifamily Housing Revenue Note (Shockley Terrace Apartments Project)
Series 2021 or such other designation as the Board of Commissioners of the Authority may determine, in
the principal amount of not exceeding $35,000,000.
Section 3.

The approval of the SFAA is conditioned on the following:

(a)
The Authority shall have provided to the State Treasurer, as designee of the SFAA, to the
extent not previously provided herein or otherwise, the information required to be submitted to the SF AA
by the provisions of Section 31-13-90, to wit:
(i)
(ii)
(iii)
(iv)
(v)

the principal amount of the Note to be issued;
the maturity schedule of the Note to be issued;
a schedule showing the annual debt service requirements of all outstanding notes
and bonds of the Authority;
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
the method to be employed in selling the Note;

(b)
The approval of the State Treasurer of the form and substance of the Note 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 Note, will be sufficient to provide for the
payment of the principal and interest thereon;
(d)
The documents pursuant to which the Note is being issued shall provide that all expenses,
costs, and fees of the Authority in connection with the issuance of the Note, 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 142(f) of the Internal Revenue Code of 1986, as amended.
Approval is hereby granted by the SFAA for Integral Property Management, LLC
Section 4.
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.
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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 $35,000,000 Multifamily Housing Revenue Note
(Shockley Terrace Apartments Project) Series 2021, in one or more series ("Note"), pursuant to Act No. 76
of the Acts and Joint Resolutions of the General Assembly of the State of South Carolina 1977, as amended
and Act 369 of the Acts and Joint Resolutions of the General Assembly of the State of South Carolina,
1986, as amended (collectively, "Act"). The Housing Authority will use the proceeds of the Note to fund a
mortgage loan to Shockley Terrace, LP, a South Carolina limited partnership ("Housing Sponsor"), for (i)
the acquisition, construction and equipping of an approximately 258-unit multifamily affordable housing
development to be known as Shockley Terrace Apartments and located in Anderson County, South Carolina
and related real estate and amenities functionally related and subordinate to the multifamily development,
(ii) establishing necessary reserve funds and (iii) paying certain fees and expenses which may be incurred
in connection with the issuance of the Note.
The Note will be payable solely from the amounts to be paid to the Housing Authority by the Housing
Sponsor pursuant to a loan agreement between the Housing Authority and the Housing Sponsor. The Note
is not an indebtedness of the State of South Carolina ("State").
The Note will be issued pursuant to the 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 Note 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 revenueproducing 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 Anderson County.
STATE FISCAL ACCOUNTABILITY AUTHORITY
OF SOUTH CAROLINA
By:
Delbert H. Singleton, Jr., Secretary

COOPERATION AGREEMENT BETWEEN REGIONAL HOUSING AUTHORITY
NO. 1 AND THE HOUSING AUTHORITY OF THE CITY OF SPARTANBURG, SC,
FOR THE ISSUANCE OF MULTIFAMILY HOUSING REVENUE BONDS IN THE
AREA OF OPERATION OF REGIONAL HOUSING AUTHORITY NO. 1

This Cooperation Agreement is entered into this d~ day of August, 2021 by and
between the Housing Authori ty of the City of Spartanburg, SC, a South Carolina public body
corporate and politic (''Spartanburg Housing"), and Regional Housing Authority No. l, a South
Carolina public body corporate and politic ("Regional Housing Authority o. I").
WHEREAS, pursuant to Act 369 of 1986, the General Assembly or the State of South
Carolina has granted city county, and regional housing authorities lhe same powers that the State
Housing Finance and Development Aurhority possesses to issue multifamily housing revenue
bonds ("Bonds") on behalfoffor-profit and nonprofit developers (each, a "Developer");
WHEREAS, pursuant to SC Code Ann. §31-3-40, two or more housing authorities may
cooperate with one another for the purpose of financing (including the issuance of bonds) a
housing project located within the jurisdiction of any of such authorities, and for such purpose as
any authority may by resolution prescribe and authorize any other housing authority to act on its
behalf with respect to any or all such powers;
WH EREAS, Regional Housing Authority No. 1 operates several projects within the
unincorporated portions of 16 counties in the northwest portion of the State of South Carolina
(the "State");
WHEREAS, Spartanburg Housing has heretofore received requests, and expects to
receive requests in the future, from multiple Developers to assist in financing the acquisition,
construction and/or rehabilitation of affordable multifamily housing projects within Abbeville,
Anderson, Cherokee, Edgefield, Greenwood, Lancaster, Laurens, McConnick, Newberry,
Oconee, Pickens, Saluda, Spartanburg, Union, and York Counties, South Carolina (collectively,
the "Territory") (collectively, the "Developments");
WHEREAS, Regional Housing Authority No. 1 presently lacks the experience and
administrative capacity needed to issue Bonds for the Developments; Spartanburg Housing
possessc the experience and capacity to issue the Bonds and desires to promote the
governmental purposes of Regional Housing Authority No. I by issuing Bonds for particular
Deve lopments pursuant ro Act 369 of 1986 and SC Code Ann. §3 1-3-40;
WHEREAS, there exists in and about unincorporated areas of the Territory a shortage of
safe and sanitary affordable housing which can be remedied in part through Spartanburg
Housing's issuance of Bonds pursuant to Act 369 of 1986 and SC Code §31-3-40 for purposes of
financing the Developments; and
WHEREA , Regional Housing Authority No. I has detennined that it is in the best
interest of Regional Housing Authority No. 1 and the residents of the Territory that Regional
Housing Authority No. l empower Spartanburg Housing to issue Bonds for the Developments.

NOW TI IEREFORE, Spartanburg Housing and Regional Housing Authority No. I
acknowledge and agree as follows:

I.
The Chief Executive Officer or Spartanburg I lous ing and lh Exccul i c Oirc tor
of Regional Housing Authority No. 1, or another officer or representa ti ve a uthorized by their
respective boards of commissioners (each, an " ulhorizcd Rcp re ' cntati vc") shall be au thorized
and directed to review such Developments as may be ·ubmittcd by Spa rta nburg I lou. ing from
time to time and approve and designate such De elopmcnt, on a proj ec t-by-project ba. i (ca h, a
"Desi gnated Ocvclopmcnl"); the fonn of the Authoriz1.:d Represcntali v s approva l and
designation (the "Designation") shall be in substantially the fom1 set forth in Exhibit A attached
hereto.
2.
Spartanburg Housing shall, pursuant to Act 369 of 1986 and SC Code Ann. §313-40, be authorized to take any and all action ncccs. ary or desirab le fo r and incident 10 the
issuance of Bonds to finance one or more Designated Deve lopments, including a. appl icable
receiving and reviewing the applicable Developer' bond applica tion pursuant to Spartanburg
Housing's bond program guidelines, analyzing the applicab le De ignatcd Development for
purposes of detennining if the Bond issuance is appropriate obtaining all necessary Spartanburg
Housing board approvals, including appropriate Spartanburg Hou ing resoluti ons lo induce, and
provide final authorization for, the Bonds, obtain State Fiscal Accountability uthori ty approvals
and volume cap allocations. facilitate any necessary T EFRA hearings and o,ther approvals (if
any) by tare, county and local government , and otherwise proces and close the Bond
transaction provided, however, no thing in th is agreement shall be 0 11s 1rued as a general
expansion of Spartanburg Housing's territorial jurisdiction pursuant to SC Code Ann. §31-3-390.
Spartanburg Housing shall engage Issuer's Counsel with respect to the Bonds.
3.
Regional Housing Authority No. I shall provide Spartanburg Housing reasonable
assistance and cooperation in obtaining the necessary state, county, and local government
approvals (if necessary) to issue the Bonds and agrees that it will not challenge or dispute the
jurisdiction or authorization of Spartanburg Housing to issue the Bonds for the Designated
Developments.
4.
Spartanburg Housing will receive a closing fee-payable at the Bond closing, from
which Spartanburg Housing shall pay Regional Housing Authority No. I an amount equal to the
greater of$ I 0,000 or 0. 10% of the Bond issuance amount.

5.
S.C. Code Section 31-13-200(5) also provides that "neither the commissioners of
the Authority nor any other person executing such notes or bonds shall be subject to any personal
liability or accountability by reason of the issuance thereof." Accordingly, neither Regional
Housing Authority No. I nor Spartanburg Housing, nor any of their officers, employees, or
commissioners shall have any liability in connection with the Bonds.
6.
No modification to or amendment of this Agreement shall be effective unless a
written amendment is executed by the authorized representatives of Regional Housing Authority
No. I and Spartanburg Housing.
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7.
This /\grccmcnl shall be construed in accordance with and governed by the laws
of the State of South Carolina.
8.
The invalidity or uncnforccability of any clause, part or provision of this
Agreement shall not affect the validity or enforceability of any other portions hereof.

9.
Fa ilure by either party to perfo rm or comply with any lcnn or provision of this
Agreement within ninety (90) days of wrirtcn notification from the other of the nonperformance
of or noncompliance with nny term or cond11 ion shall constitute a default hereunder; provided
!hat if the nonperformance or noncompliance cannot reasonably be cured within ninety (90) days
then so long as the party is diligently pursuing cure and such cure is completed within a
reasonable period, it shall not be an event of default.
10.
Either party may terminate this Agreement for convenience upon ninety 90) days
written notice to the other. Notwithstanding th foregoing a tem1 ina1ion for convenience hall
not cancel or otherwise impact any proposed bond i sue that was induced prior to Spartanburg
Housing's receipt of notice of tennination for convenience. Spartanburg Housing and it
advisors, general counsel, and bond counsel, shall be cntitl.ed ro rely upon any inducement fo r
all purposes hereof and under applicable State law and, once induced the written co nsent of
Spartanburg Housing shall be required to modify, alter, or terminate a bond issue with respect to
any Designated Development.
11 .
Except as expressly provi ded in thi s Agreement, neither Regional Hou ing
Authority No. I nor Spartanburg Housing hall ass ign any of its rights or interest or delegate
any of its obligati ons or duties under this Agreement without the pri or written approval of the
other.

12.
Any notice provided for under this Agreement shall be sufficient if in writing and
delivered personally to the following addressee or deposited in the United States mail, postage
prepaid, certified mail, return-receipt requested, addressed as follows, or to such other address as
the receiving party specifies in writing:

If to Spartanburg Housing:
SC

Housing Authority of the City of Spartanburg,
170 Arch Street
Spartanburg, South Carolina 29303
Attn : Shaunte Evans, CEO

If lo Regional Housing Authority No. I: Regional Housing Authority No. I
460 Church Street
Laurens, South Carolina 29360
Attn : Brian Griswell. Executive Director
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IN WITNESS WHEREOF, the parties have executed and caused this Agreement to be executed
and delivered on the date first above written.

HOUSING AUTHORITY OF THE
CITY OF SPARTANBURG, SC

REGIONAL HOUSING AUTHORITY NO. I

By:

fr±·

Brian Gri , ell, Executive Director
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DESIGNATION
(Shockley Terrace Apartments)

The undersigned. Chief Executive Officer of the Housing Authority if the City of
Spartanburg, SC (" partanburn flmnng") and Executive Director of Regional Ilousing
Authority No. I ("Rceional [lousing Authont
o. l ''), do hereby execute and deliver this
Designation on the date below written, and certify as follows:
I.
We have received a proposed bond application by or on behalf of hocklcy
Terrace, LP, a South Carolina limited partnership or its affiliates (the "De eloper") to
Spartanburg Housing in connection with financing for the costs of land acquisition, construc1i n
and equipping of a mu ltifamily development to be known as Shockley Terrace Apartment .
located in Anderson County, South Carolina, consisting of a total of approximately r units.
and related real estate and amenities fi.mctionall ~ related and ubordinat to the multifamil y
development (the "Development"), which is propo ed to b ' fi nanced through the i · uancc b
Spartanburg I-lousing of its multifamily housing re cnuc bonds, in on or more eric (the
"Bonds").

We hereby approve and designate the Development to be undertaken by
partanburg Hou ing. and the issuance of the Bonds, in furthernn cc of the purposes described in
the Cooperation greement dated August ~ . 2021 (the "A~rcem nt"). bet\Veen Regional
't-fou. ing uth rity o. I and Spananburg Hou ing.
2.

3.
Spartanburg Housing and its advisors, general counsel, and bond counsel, shall be
entitled to rely upon this Designation for all purposes of the Agreement and under applicable
State law and. once designated, the written consent of Spartanburg I-lousing shall be required to
pem1it Regional Housing Authority No. I to modify, alter or un-designate this Designation or the
other authorizations granted in paragraph (2) of the Agreement to Spartanburg Housing with

respect to the Development.
IN WITNESS WHEREOF, the undersigned do hereunto set forth their hand this
day of August, 2021.
REGIONAL HOUSING AUTHORITY NO. 1

flu /\~

By: --fLC--'_ _.,,,-_
"\", __ _ __ _
Brian Griswell, Executive Director

HOUSING AUTHORITY OF THE
CITY OF SP° ?NBU: G, SC
By: ~ ~ ~'='"-Shaunte Evans, CEO

-

J3~

Community Capital
July 15, 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 Exceedi,rg $35,000,000
Ho11si11g A11tl,ority of tl,e City of Sparta11b11rg
M11ltifamily Ho11si11g Reve,me Note
(Shockley Terrace Apartme11ts Project)
Series 2021
Dear Mr. Singleton:
Citibank, N.A. ("Citi") has provided a letter of intent to KCG Development on behalf of Shockley
Terrace LP ("Housing Sponsor") for both the construction phase and permanent phase loans for the
Shockley Terrace project ("Project") through a Tax-Exempt "Back-to-Back" Loan Structure ("Program").
Citi would purchase the notes or bonds ("Note") of the Housing Authority of the City of Spartanburg
("Governmental Lender") and advance funds to the Governmental Lender for the making of a mortgage
loan to the Housing Sponsor.
The loan during the construction phase will be interest only with the permanent phase to include
both principal and interest amortization.
The Housing Sponsor has made application to Citi and submitted certain financial information
regarding the Project to Citi for purposes of underwriting the loan evidenced by the Note and determining
eligibility for funding through the Program.
Pursuant to Section 19-104.01.D of the South Carolina Code of Regulations 1976, as amended,
and in connection with our due diligence on the Note, Citi makes the following representations based on
information presently available to it:
(i) satisfactory financial information has been provided by the Housing Sponsor in order to extend
the letter of intent; and
(ii) the Note is being purchased for investment rather than resale purposes.

~:y~a
Citibank, N.A.

PPAB 6434355vl

d?
Parker Poe
Atlanta, GA
Greenville, SC
Charlotte, NC
Columbia, SC
Greenville, SC
Raleigh, NC
Spartanburg, SC
Washington, DC

September 8, 2021

State Fiscal Accountability Authority
Columbia, South Carolina

Re:
Not to Exceed $35,000,000
Housing Authority of the City ofSpartanburg, South Carolina
Multifamily Housing Revenue Note
(Shockley Terrace Apartments Project) Series 2021

Ladies and Gentlemen:
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 Note (Shockley Terrace Apartments Project) Series 2021 in an amount not to exceed $35,000,000
("Note").
At the request of the State Fiscal Accountability Authority ("SFAA"), we are delivering this opinion in
connection with the SFAA's consideration of the issuance of the Note pursuant to Section 31-13-90 of the
Code of Laws of South Carolina 1976, as amended (the "Acf')
The primary purpose of the issuance of the Note is to fund a portion of the construction, acquisition
and equipping of a multifamily housing development to be known as Shockley Terrace Apartments located
in Anderson County, South Carolina. The Note is expected to be issued pursuant a Funding Loan
Agreement ("Funding Loan Agreement'), among the Issuer and Citibank, N.A., as funding lender, and a
the proceeds thereof loan to Shockley Terrace, LP ("Borrower" pursuant to a Borrower Loan Agreement,
between the Issuer and Borrower.
In our capacity as bond counsel, we have examined the Inducement Resolution ("Inducement
Resolution") adopted by the Issuer on June 22, 2021, a Petition of the Issuer to the SFAA requesting
that the SFAA approve the issuance of the Note dated June 22, 2021 ("Petition"), a form of the Resolution
of the SFAA approving the issuance of the Note ("Resolution"), a form of the Funding Loan Agreement,
a form of the Borrower 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.

State Fiscal Accountability Authority
July 16, 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.
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 Transaction Documents are in compliance with applicable provisions of State and federal law;

2. The Transaction Documents are legally sufficient to allow the SFAA to approve the issuance of the
'
Bonds through the adoption of the Resolution; and
3. The findings and conclusions appearing in the Resolution are supported by representations or
statements of fact appearing in the Transaction Documents.
This opinion letter is delivered solely for your benefit in connection with the approval of the issuance of
the Note by the Issuer 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 Note
or the sale of the Note. 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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Atlanta, GA
Greenville, SC
Charlotte, NC
Columbia, SC
Greenville, SC
Raleigh, NC
Spartanburg, SC
Washington, DC

[Closing Date], 2021

Board of Commissioners
Housing Authority of the
City of Rock Hill, South Carolina
York, South Carolina
[Funding Lender]
[City, State]

Re:

$[35,000,000]
Housing Authority of the City of Spartanburg, South Carolina
Multifamily Housing Revenue Note
(Shockley Terrace Apartments Project) Series 2021

Ladies and Gentlemen:
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 $[$35,000,000]
Multifamily Housing Revenue Note (Shockley Terrace Apartments Project) Series 2021 ("Note").
The Note is issued under and pursuant to Title 31, Chapter 13 of the Code of Laws of South Carolina
1976, as amended and Act 369 of the Acts and Joint Resolutions of the General Assembly of the State of
South Carolina 1986 (collectively, "Acf') . The Note is being issued under a Funding Loan Agreement,
dated as of[] 1, 2021 ("Funding Loan Agreement'), among the Issuer and [Citibank, N.A.], as funding
lender. Capitalized terms not defined herein shall have the same meaning as set forth in the Funding Loan
Agreement.
The Note is issued as a single certificate registered in the name of the initial purchaser thereof, in the
aggregate principal amount of $[35,000,000] and is dated [Closing Date], 2021. The Note bears interest
from the date thereof payable in accordance with terms provided therein. The Note matures on[]. The Note
is subject to redemption upon the terms and conditions and at the price set forth therein. The Note is also
subject to mandatory purchase upon the terms and conditions set forth therein.
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Board of Commissioners
Housing Authority of the
City of Rock Hill, South Carolina
[Funding Lender]
[Closing Date], 2021
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The Note is being issued for the primary purpose of providing funds for the making of a mortgage loan
("Loan") from the Issuer to Shockley Terrace, LP ("Borrower"), pursuant to that certain Borrower Loan
Agreement, dated as of [] 1, 2021 ("Borrower Loan Agreement"), between the Issuer and the Borrower,
for the construction, acquisition and equipping of an affordable multifamily housing development to be
known as Shockley Terrace Apartments located in Anderson County, South Carolina and related real estate
and amenities functionally related and subordinate to the multifamily development.

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 Note on[] ("Resolution"); (iii) certified copies
of the proceedings of the State Fiscal Accountability Authority ("Authority") relating to the Note, including
a resolution adopted by the Authority on [August 24, 2021]; (iv) the Borrower Loan Agreement; (v) the
Funding Loan Agreement; (vi) a form of an Agreement as to Restrictive Covenants, dated [Closing Date],
2021 ("Regulatory Agreement"), among the Issuer and the Borrower; (vii) the Tax Certificate, dated
[Closing Date], 2021 ("Tax Agreement"), between the Issuer and the Borrower (collectively, the
Resolution, the Funding Loan Agreement, the Borrower Loan Agreement, the Regulatory Agreement and
the Tax Agreement are referred to herein as "Note 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 Note.
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 Note 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 signatures 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 Note, to make the Loan with the proceeds of the Note,
and to perform all of its obligations under the Note Documents.
2. The Issuer has the right, power and authority under the Act to adopt the Resolution and execute the
Note 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.
3. The Funding Loan Agreement creates a valid pledge of the Security, as defined in the Funding
Loan Agreement, for payment of the Note pursuant to the terms of the Funding Loan Agreement.
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4. The Note 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 Funding Loan
Agreement. The Note is secured in the manner and the extent prescribed by the Funding Loan Agreement.
5. The Note 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 Note be payable out of
any funds other than those of the Issuer pledged therefor under the Funding Loan Agreement.
6. Interest on the Note is excludable from gross income for federal income tax purposes, except for
interest on the Note for any period during which such Note is held by a "substantial user" of the facilities
financed by the Note or a "related person" within the meaning of Section 147(a) of the Internal Revenue
Code of 1986, as amended ("Code"). Interest on the Note 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 Note 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
Note to be included in gross income for federal income tax purposes retroactive to the date of issuance of
the Note. We express no opinion regarding other federal tax consequences arising with respect to the Note.
7. The Note 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 Note may be includable for certain franchise fees or taxes.
·
8. The Note is exempt from registration under the Securities Act of 1933, as amended, and the Funding
Loan Agreement is not required to be qualified under the Trust Indenture Act of 1939, as amended.
It is understood that the enforceability of the Funding Loan Agreement and the Note 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.
Tiris opinion letter is delivered solely for your benefit in connection with the issuance of the Note 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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AuNWILSON
ATTORNEY GENERAL

September 8, 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 to exceed $35,000,000 Housing Authority of the City of Spartanburg, South
Carolina Multifamily Housing Revenue Note (Shockley Terrace 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 Housing Authority of the City of Spartanburg resolution (the "Resolution");
(ii) the Petition;
(iii) the documents providing for the issuance and securing of the bonds; and
(iv) the proposed SFAA resolution. 1
Based on the analysis below, I find these documents to be legally adequate. 2
The requirements for the Petition and Resolution are found in Regulation 19-104.0l(A)
and (B), respectively. I find that the Petition and Resolution meet their respective requirements,
and are therefore legally adequate.

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.
2
In the context of this letter, the Office of the Attorney General defines "legally adequate"
as meeting the regulatory or statutory requirements discussed herein.

REMBERT C. DENNIS BUILDING

• POST OFFICE Box II 549 • COLUMBIA. SC 29211-1549 • TELEPHONE 803-734-3970 • FACSIMILE 803-734-3677

Regarding the documents providing for the issuance and securing of the bonds, based
upon the analysis and opinion provided in the September 8, 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.
The requirements for the proposed SF AA resolution are found in Regulation 19104.01 (E) and S.C. Code Ann. §31-13-90, which provides that the SFAA "shall determine that
the funds estimated to thereafter be available for the repayment of the Authority's notes and
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 ... ". I find that the
proposed SFAA 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 Note, 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
19-104.01 (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.
Office of the Attorney General

By: ~ ~
d,j~
Harley~ nd
Assistant Deputy Attorney General

2

SOUTH CAROLJl<A OFFICE OF TME HAlE AU0ITOq

August 11, 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 $35,000,000 Housing Authority of the City of Spartanburg Multifamily
Housing Revenue Bonds (Shockley Terrace Apartments Project), Series 2021

Dear Mr. Singleton:
We have reviewed information provided to us for the Shockley Terrace Apartments project
(Project) of the Housing Authority of the City of Spartanburg (Housing Authority). We understand
that the bond proceeds will be used to finance the costs to acquire and rehabilitate an existing
apartment complex in Anderson County, SC, and pay the costs of bond issuance.
In lieu of providing financial statements, Shockley Terrace LP, the project sponsor, has provided
a representation from the institution purchasing the bonds that satisfactory financial information
has been provided and that the bonds are being purchased for investment rather than resale
purposes. Given the private placement of the bonds, we find no reason for the State Fiscal
Accountability Authority to disapprove the petition .
We have also reviewed schedules showing both the annual debt service requirements of the
proposed bonds and all outstanding bonds of the Housing Authority, as well as a schedule
showing the amount and source of revenues available annually for the payment of the foregoing
annual debt service requirements. Based upon our analysis of the information provided to us, we
believe the funds estimated to be available for the repayment of the proposed and outstanding
bonds will be sufficient to provide for the payment of the principal and interest on those bonds as
they become due.
If you have questions or need for additional information , please contact me at 803-253-8929 or
gkennedy@osa.sc.gov.
Sincerely yours

~iA1faf t ~~, lJf---George L. Kennedy, Ill, CPA
State Auditor

\.. 803-253-4160
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803-343-0723

~ OSA .SC .GOV

STATE FISCAL ACCOUNT ABILITY AUTHORITY

REGULAR SESSION

MEETING OF September 8, 2021

ITEM NUMBER

AGENCY:

Executive Director

SUBJECT:

2021 Ceiling Allocations

14

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 $491,564,400 remaining for 2021. Allocation requests for 2021 totaling
$223,099,999 have been received thus far.
The recommendation from the Department of Commerce for allocations for this cycle totals
$134,499,999. The Department of Commerce makes the following recommendations 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 for 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 the Housing Authority of the City of
Florence, Dillion Graded School Senior Apartments project (Dillon County), in the amount of
$8,000,000 to provide construction and permanent financing for the acquisition of an
approximately 5.6 acre parcel ofland and the existing Dillon Graded School and for renovating
and adapting for reuse for 37 affordable residential units for elderly persons as multifamily
housing in the City of Dillon.
C. Approve the request to allocate ceiling allocation to the Housing Authority City of
Columbia, Brookfield Pointe project (Richland County), in the amount of $9,999,999 to
provide construction and permanent financing for the costs of acquisition and construction of
multifamily housing consisting of approximately 90 apartments to be located in four 3-story
garden style apartment homes, including a clubhouse and other amenities, on the 7000 block of
Brookfield Road in the unincorporated area of Richland County near Columbia.
D. Approve the request to allocate ceiling allocation to the Housing Authority City of
Spartanburg, Connecticut Village Apartments project (Cherokee County), in the amount of
$10,000,000 to provide construction financing for the costs of acquisition and rehabilitation of a
105-unit multifamily housing apartment community in Cherokee County.

STATE FISCAL ACCOUNTABILITY AUTHORITY
MEETING OF September 8, 2021
AGENCY:

Executive Director

SUBJECT:

2021 Ceiling Allocations
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E. Approve the request to allocate ceiling allocation to the Housing Authority City of
Spartanburg, Lawsons Ridge project (Spartanburg County), in the amount of $27,500,000 to
provide for the land acquisition, construction and equipping of an approximately 228-unit new
multifamily housing development and ancillary facilities, including but not limited to a
clubhouse leasing office, playground, laundry facility and gazebo to be located at 421 Old
Boiling Springs Road, Spartanburg.
F. Approve the request to allocate ceiling allocation to the Beaufort Housing Authority, Hilton
Head Gardens project (Beaufort County), in the amount of $14,000,000 to provide construction
and permanent financing for the costs of acquisition and renovating an existing 112-unit
apartment multifamily housing community housing in the Town of Hilton Head Island.
G. Approve the request to allocate ceiling allocation to the Housing Authority City of
Spartanburg, Shockley Terrace Apartments project (Anderson County), in the amount of
$35,000,000 to provide financing needed for the acquisition, construction and equipping of a
258-unit multifamily affordable housing development located in Anderson County consisting of
approximately 84 one-bedroom units, 114 two-bedroom units, and 60 three-bedroom units.
H. Approve the request to allocate ceiling allocation to the Housing Authority City of Rock
Hill, The Park at Wilkerson Road project (York County), in the amount of$25,000,000 to
provide financing needed for the acquisition, construction and equipping of a 130-unit
multifamily affordable housing development for seniors aged 55 and above located in the City of
Rock Hill.
If the Authority approves the recommended requests, this will leave an unexpended state ceiling
balance of $357,064,401 (state pool - $229,593,760; local pool - $127,470,641) 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 allocations from the local pool:
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A. Approve the request to allocate ceiling allocation to JEDA, Retreat at Lancaster project
(Lancaster County), in the amount of$5,000,000.
B. Approve the request to allocate ceiling allocation to the Housing Authority of the City of
Florence, Dillion Graded School Senior Apartments project (Dillon County), in the amount of
$8,000,000.
C. Approve the request to allocate ceiling allocation to the Housing Authority City of
Columbia, Brookfield Pointe project (Richland County), in the amount of $9,999,999.
D. Approve the request to allocate ceiling allocation to the Housing Authority City of
Spartanburg, Connecticut Village Apartments project (Cherokee County), in the amount of
$10,000,000.
E. Approve the request to allocate ceiling allocation to the Housing Authority City of
Spartanburg, Lawsons Ridge project (Spartanburg County), in the amount of $27,500,000.
F. Approve the request to allocate ceiling allocation to the Beaufort Housing Authority, Hilton
Head Gardens project (Beaufort County), in the amount of $14,000,000.
G. Approve the request to allocate ceiling allocation to the Housing Authority City of
Spartanburg, Shockley Terrace Apartments project (Anderson County), in the amount of
$35,000,000.
H. Approve the request to allocate ceiling allocation to the Housing Authority City of Rock
Hill, The Park at Wilkerson Road project (York County), in the amount of $25,000,000.

ATTACHMENTS:
2021 Ceiling Allocation Requests; Petitions requesting allocation; Young 8/10/21 Memo; Code
Section 1-11-500 et seq.

2021 Ceiling Allocation Requests

Recd.

01/04/21
01/04/21
02/19/21
4
04/09/21
04/09/21
5
07/10/21
6
07/13/21
7
07/14/21
8
07/14/21
9
10 07/15/21
11 07/15/21
12 07/16/21
13 07/16/21

1
2
3

lssutniz Author/I~
City of Columbia
City of N. Charleston
JEDA
JEDA
Hsng Alh City of S'brg
JEDA
Hsng Ath City of Florence
Hsng Ath City of Columbia
Hsng Ath City of S'brg
Hsng Ath City of S'brg
Beaufort Housing Authority
Hsng Ath City of S'brg
Hsng Ath City of Rock Hill

9/2/2021

Pro£ect
Palmetto Terrace Apartments
Filbin Creek Apartments
Last Step Recycling
Retreat al Lancaster
Hickory Heights and Oakland Apartments
Retreat at Lancaster
Dillion Graded School Senior Apts.
Brookfied Pointe
Connecticut Village Apts.
Lawsons Ridge
Hilton Head Gardens
Shockley Terrace Apts
The Park at Wilkerson Road

R!;!juest

7,600,000
10,000,000
55,000,000
5,000,000
11,000,000
5,000,000
8,000,000
9,999,999
10,000,000
27,500,000
14,000,000
35,000,000
25,000,000

Cumulative

7,600,000
17,600,000
72,600,000
77,600,000
88,600,000
93,600,000
101,600,000
111,599,999
121,599,999
149,099,999
163,099,999
198,099,999
223,099,999

Bond Counsel
John Van Duys
Samuel W. Howell,
Ray Jones
Emily Zackon
Emily Luther
Emily Zackon
Samuel W. Howell,
Samuel W. Howell,
Samuel W. Howell,
Michael Saezan
Samuel W. Howell,
Emily Luther
Emily Luther

Request
A/Joe
St.Law
IV

X

X

X

X

X
X
X

X

X

IV
IV
IV

X

X

X

X

X

•

X

IV

X

X
X

•
•

•

•

Location
Richland
Charleston
Chester
Lancaster
Spartanburg
Lancaster
City of Dillon
City of Columbia
City of Spartanburg
City of Spartanburg
Town of Hilton Head Island
City of Spartanburg
City of Rock Hill

NOTES

2021 South Carolina State Ceiling Allocations
Summary, CY 2021
2021 State Ceiling
Initial Allocations
Expired/Relinquished
Actual Allocations
Certified for Issue
Carried Forward

573,984,400
223,099,999
6,180,000
216,919,999
71,420,000

jBalance Available:

Allocation
Amount

Issuer

Name of Project

A/location: 212121
City of Columbia
City of N. Charleston

Expiration: 5/3/21
Palmetto Terrace Apartments
Filbin Creek

7,600,000
10,000,000

Allocation: 3/30/21
JEDA

Expiration: 6/28/21
Last Step Recycling

55,000,000

Allocation: 5/18/21
JEDA
Hsng. Ath . City of S'brg
(*Hickory Heights extended

Expiration: 8/16/21
Retreat at Lancaster
Hickory Heights and Oakland Apartments
to 9/16/21 on 6/29/21)

Allocation: 9/8/21
JEDA
Hsng Ath City of Florence
Hsng Ath City of Columbia
Hsng Ath City of S'brg
Hsng Ath City of S'brg
Beaufort Housing Authority
Hsng Ath City of S'brg
Hsng Ath City of Rock Hill

Expiration: 12/1/21
Retreat at Lancaster
Dillion Graded School Senior Apts .
Brookfield Pointe
Connecticut Village Apts.
Lawsons Ridge
Hilton Head Gardens
Shockley Terrace Apts
The Park at Wilkerson Road

9/2/2021

5,000,000
11,000,000

5,000,000
8,000,000
9,999,999
10,000,000
27,500,000
14,000,000
35,000,000
25,000,000

1

Expired/
Reling_uished

700,000
480,000

5,000,000

357,064,401

Certified
for Issue

Issue
Date

Attorney

6,900,000
9,520,000

05/06/21
03/11/21

Van Duys
Howell

55,000,000

06/18/21

Jones

expired

Zackon
Luther

Zackon
Howell
Howell
Howell
Seezen
Howell
Luther
Luther

6:25 PM

2021 South Carolina State Ceiling
Balance as of September 8, 2021, if the a/locations are granted
State Pool (40%)
Total State Pool (40%)

229,593,760
229,593,760

Local Pool (60%)
Total Local Pool (60%)
Certified State Ceiling 2021

344,390,640
344,_3_90,640
573,984,400

Date
Allocated
01/01/21

01/01/21
02/02/21
02/02/21
03/30/21
05/18/21
05/18/21
07/10/21
07/13/21
07/14/21
07/14/21
07/15/21
07/15/21
07/16/21
07/16/21

Governmental Unit

Name of Project

Pool Total

STATE POOL

229,593,760

TOTAL, STATE POOL

229,593,760

LOCAL POOL
City of Columbia
City of N. Charleston
JEDA
JEDA
Hsng Ath City of S'brg
JEDA
Hsng Alh City of Florence
Hsng Ath City of Columbia
Hsng Ath City of S'brg
Hsng Ath City of S'brg
Beaufort Housing Authority
Hsng Ath City of S'brg
Hsng Ath City of Rock Hill

Amount
Allocated

Balance
Available

0

229,593,760

Certified
for Issue

Issue
Date

0

344,390,640
Palmetto Terrace Apartments
Filbin Creek
Last Step Recycling
Retreat at Lancaster
Hickory Heights and Oakland Apartments
Retreat at Lancaster
Dillion Graded School Senior Apts.
Brookfied Pointe
Connecticut Village Apts .
Lawsons Ridge
Hilton Head Gardens
Shockley Terrace Apts
The Park at Wilkerson Road

6,900,000
9,520,000
55,000,000
0
11,000,000
5,000,000
8,000,000
9,999,999
10,000,000
27,500,000
14,000,000
35,000,000
25,000,000

6,900,000
9,520,000
55,000,000
0

TOTAL, LOCAL POOL

344,390,640

216,919,999

127,470,641

71,420,000

GRAND TOTAL

573,984,400

216,919,999

357,064,401

71 ,420,000

9/2/2021

Attorner_

05/04/21
03/11/21
06/18/21
expired

Van Duys
Howell
Jones
Zackon
Luther
zackon
Howell
Howell
Howell
Seezen
Howell
Luther
Luther

6:26 PM

ARTICLE 3.
ALLOCATION OF STATE CEilJNG 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 Budget and Control Board 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 Bµreau of the Census but in no event later than February first of each calendar year.
SECTION 1-11-510. Allocation ofbond 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.
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 lmown 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.
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.

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. I f it becomes necessary to exercis e this authority, the board and the committee shall take into account the
public interest in promoting economic growth and job creation.
(B) Authorized requests for state ceiling allocations of more than ten m illion 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.

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 offi cial or agent of an issuing authority issuing any private activi ty 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 Budget and Control Board 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.

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 certi ficates
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 allocati ons which are eligible and approved for cany-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.
SECTION 1-11-570. Budget and Control Board to adopt policies and procedures.

The Budget and Control Board, after review and corrunent 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.
SECTION 1-11-580. Budget and Control Board to make quarterly payments on certain insurance contracts.

The Budget and Control Board shall make quarterly payments on insurance contracts where the annual premium
exceeds fifty thousand dol1ars. The board shall undertake necessary negotiations to implement this requirement.
Where fees may be incurred for quarterly rather than annual payments, the Budget and Control Board shall
determine whether the investment income opportunity is greater or less than proposed fees and shall make the
decision which best benefits South Carolina.
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July 16, 2021
Via Upload to Liquid .Files
Delbert H. Singleton, Jr.
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
(Retreat at Lancaster Project)
Dear Delbert:
Please find enclosed for the State Fiscal Accountability Authority's ("SFAA'') consideration at its
September 8, 2021, meeting, the following documents relating to a petition from the South Carolina JobsEconomic Development Authority ("JEDA'') pursuant to Article 3, Chapter 11 of Title l of the South
Carolina Code of Laws, 1976, as amended ("Act"), for an allocation of State ceiling allocation
("Allocation") for 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. JEDA's Amended Final Bond Resolution adopted on April 21, 2021;
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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").
The SFAA 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 and following
JEDA authorizing an increase of the not to exceed bond amount $30,000,000, the Borrower and JEDA
determined the Original Allocation is not sufficient for the entire issuance of the expected tax-exempt
portion of the Bonds. At the request of the Borrower, JEDA petitioned the SFAA for an additional allocation
of current-year State ceiling in an amount of $5,000,000 ("Additional Allocation") at its meeting on May
18, 2021. Per Section 1-11-560(b) of the Code of Laws of South Carolina 1976, as amended ("Code"), the
Additional Allocation automatically expired on August 16, 2021 ("Expiration Date").
Circumstances outside of the Borrower's control have necessitated a closing after the Expiration
Date. Due in large part to the pandemic and increased volume of requests, each step of the building
permit review process is taking longer than anticipated and receipt of the building permits are six weeks
behind schedule. The development team expects to receive building permits in early-September and the
financing team will be prepared to close shortly thereafter. The Borrower and JEDA request, out of an
abundance of caution, that the SFAA approve a new allocation of the State ceiling in an amount of
$5,000,000 ("New Allocation") at its meeting on September 8 2021. 1
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,

Emily W. Zackon

1

The Borrower and JEDA did not apply for an extension of the time period to close on the issuance of the Bonds
pursuant to Section 1-l 1-560(C) because the Borrower did not, at the time of submission for the June 29, 2021, SFAA
meeting, anticipate needing additional time for the issuance of the Bonds. Additionally, the Borrower is not requesting
a 31-day reinstatement of the Additional Allocation under Section l-11-560(D). The Borrower is concerned that the
receipt of permits, which are beyond its control, would push closing on the Bonds past the 31-day reinstatement period,
so is requesting the New Allocation in order to restart a 90-day period in which the State ceiling allocated to the Bonds
is available.
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Enclosures: stated

cc:

Harry Huntley, Executive Director
South Carolina Jobs-Economic Development Authority
(via email: hhuntley@scieda.com)
Claudia Miller, Administrative Manager
South Carolina Jobs-Economic Development Authority
(via email: cmiller@scieda.com)
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BOND TRANSMITTAL FORM
TO: Delbert H. Singleton, Jr., Authority Secretary
State Fiscal Accountability Authority
600 Wade Hampton Building (29201)
P.O. Box 12444
Columbia, SC 29211

DATE: 7/16/2021
Submitted for SFAA Meeting
on: 9/8/2021

FROM: Parker Poe Adams & Bernstein LLP
1221 Main Street, Suite 1100
Columbia, South Carolina 29201
Click or tap here to enter text.

RE: South Carolina Jobs-Economic Development Authority Senior Living Facilities Revenue
Bonds (Retreat at Lancaster Project) Series 2021
Project Issue Date: 9/31/2021
Project Name: Retreat at Lancaster
Project Description: Assisted Living and Memory Care Facility in Lancaster County South Carolina
consisting of approximately 80 units including assisted living and memory care units and independent
living cottages.
Employment as a result of the project: 48 jobs within 24 months
YES

NO

Ceiling Allocation

IX]

D

AMOUNT
$ 5,000,000 (in addition to the $20,000,000 carry
forward already allocated)

Refunding Involved

D

~

$ Click or tap here to enter text.

Project Approved Previously

f8J

D

$ 20,000,000 (carry forward allocation in 2020) and
$5,000,000 (current year's allocation approved on
May 18, 2021)

Documents enclosed (executed original and two copies of each):

(ALL docwncnls required for slate law approval; A a11d Conly for ('(:1hi1g allocation only.)
Petition
A. IZI
Resolution or Ordinance
B. IZI
C. IZI
Inducement Resolution or comparable preliminary approval
Department of Health and Environmental Control Certificate ifrcquli-cd
D. D
E. D
State Fiscal Accountability Authority Resolution and Public Notice (on'g,i1al)
Plus _ _ copies for cert.ilication and re tum to bond counsel
Draft bond counsel opinion letter
F. D
Processing Fee
G.
Amount: $(lick or tap here. to enter text.
Check No: Click or tap here to ent er text.

•

l'a.ro,:· Click or tap here to enter text.
H.

D

No P1ivalc ParLicipanL will be known al Lhe Lime Lhe Aulh01ity considers Lhis agenda iLem.
This agenda iLem is accompanied by Lhe applicable P1ivate Parly Disclosure form for each p1ivalc
participant.
PPAB 6235609vl
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Bond Counsel:

Emily W. Zackon
T yped :'\amc of Bond Counsel

SFM 06/19/2020
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THE SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY
A RESOLUTION AUTHORIZING THE EXECUTION AND DELIVERY
OF AN INDUCEMENT AGREEMENT BY AND BETWEEN SOUTH
CAROLINA JOBS-ECONOMIC DEVELOPMENT AUTHORITY AND
WHITEHALL SENIOR LIVING, LLC, WHEREBY UNDER CERTAIN
CONDITIONS
THE
SOUTH
CAROLINA
JOBS-ECONOMIC
DEVELOPMENT AUTHORITY WILL ISSUE NOT TO EXCEED
$20,000,000 OF ITS ECONOMIC DEVELOPMENT REVENUE BONDS
IN ONE OR MORE SERIES, TAXABLE OR TAX-EXEMPT, PURSUANT
TO THE PROVISIONS OF TITLE 41, CHAPTER 43 OF THE CODE OF
LAWS OF SOUTH CAROLINA 1976, AS AMENDED, AND
AUTHORIZING APPLICATION UPON CERTAIN CONDITIONS TO
THE SOUTH CAROLINA COORDINATING COUNCIL FOR
ECONOMIC DEVELOPMENT FOR APPROVAL OF THE ISSUANCE
OF SUCH BONDS; AND OTHER RELATED MATTERS
WHEREAS, the South Carolina Jobs-Economic Development Authority ("Authority"), acting by and
through its Board of Directors, is authorized and empowered under and pursuant to the provisions of Title
41, Chapter 43 of the Code of Laws of South Carolina 1976, as amended ("Act"), to utilize any of its
program funds to establish loan programs to encourage and assist the location of new business enterprises
in the State of South Carolina ("State") and for other purposes described in Section 41-43-160 of the Act
in order to promote and develop the business and economic welfare of the State and thus provide
maximum opportunities for the creation and retention of jobs and improvement of the standard of living
of the citizens of the State and act in conjunction with other persons and organizations, public or private,
in the promotion and advancement of industrial, commercial, agricultural, and recreational development
in this State; and
WHEREAS, in order to provide funds for any program authorized by the Act, the Authority is fu1ther
authorized by Section 41-43-110 of the Act to issue limited obligations, the principal and interest of
which are payable by the Authority solely from a revenue producing source and secured by a pledge of
said revenues; and
WHEREAS, Whitehall Senior Living, LLC, and one or more of its related or affiliated entities
(collectively, "Borrower"), has applied to the Authority to issue not to exceed $20,000,000 of its
Economic Development Revenue Bonds ("Bonds") in one or more series, taxable or tax-exempt, in order
to (i) finance a po1tion of the costs of acquiring, designing, constructing, and equipping an assisted living
and memory care facility ("Facility") in Lancaster County, South Carolina ("County"), all of which the
Borrower represents is prope1ty eligible to be financed with economic development revenue bonds, (ii)
fund ce1tain accounts and funds related to the Facility and the Bonds, (iii) finance capitalized interest
during the construction period of the Improvements, and (iv) provide for ce1tain fees and expenses to be
incurred in connection with the issuance of the Bonds (collectively, (i), (ii), (iii) and (iv) are the
"Project"), and the Authority wishes to induce the Borrower to unde1take the Project; and
WHEREAS, it is in the public interest, for public benefit and in furtherance of the public purposes
of the Authority, that its Board of Directors provide preliminary approval of the issuance of revenue
bonds for the aforesaid purposes; and
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WHEREAS, it is deemed advisable by the Authority to file with the South Carolina Coordinating
Council for Economic Development ("Coordinating Council"), in compliance with Section 41-43-110
of the Act, a petition (defined below) of the Authorily requesting approval by the Coordinating Council
for the issuance of the Bonds which are anticipated to be privately placed by Lument Securities, LLC
with qua! ified institutional buyers and accredited investors; and
WHEREAS, it is deemed advisable by the Authority to file with the State Fiscal Accountability
Authority ( "SFAA"), in compliance with Section 1-11-530 of the Code of Laws of South Carolina 1976,
as amended, a petition of the Authority requesting $20,000,000 of the State ceiling be allocated by the
SFAA to the Bonds and that such allocation be approved for a carry-forward election.
NOW, THEREFORE, BE IT RESOLVED by the Board of Directors of the Authority ("Board") as
follows:
Section 1. It is hereby found, determined, and declared as follows:
(a) The Borrower is a responsible pa1ty and the Facility is located in the County.
(b) The Borrower has demonstrated to the Authority that the assistance of the Authority by the
issuance of its revenue bonds for the construction of the Improvements will result in (i) the creation of
direct employment for approximately 38 people within 12 months and 48 people within 24 months which
employees will be from the County and adjacent areas, and (ii) the promotion of other public benefils
incident to the conduct of such activity not otherwise provided locally; and the number of jobs and other
public benefit resulting from the assistance authorized herein bears a reasonable relationship to the
principal amount of the Bonds.
(c) The principal amount of the Bonds bears a reasonable relationship to the amount of private funds
committed to the Project.
( d) The size and scope of the Project is such that a definite benefit to the economy of the State, and
the County in particular, is reasonably expected to result therefrom.

Section 2. Subject to such approval by the Coordinating Council, the Board preliminarily approves
the issuance and sale of the Bonds for the purpose of providing funds to be loaned to the Borrower to
finance the Project and the related items as described in the recitals, above.
Sectio11 3. The issuance and sale of the Bonds shall be upon such terms and conditions as may be
mutually agreed upon by the Authority, the Borrower and the purchaser of the Bonds, and shall be subject
to completion of proceedings for issuance, sale and delivery of the Bonds satisfactory to the Authority.
The provisions, terms, and conditions of the agreements to be entered into in connection with the issuance
of the Bonds by the Authority, and the form, details, rate or rates of interest, maturity, and redemption
provisions, if any, of the Bonds, other details of any loan agreement relating to the Bonds, and findings
required by the Act shall be prescribed by subsequent resolution of the Authority and shall be reasonable
and proper (taking into account such factors as the type of program involved, the principal amount of the
Bonds, and the number and type of jobs involved), and the public interest shall be adequately protected
by the terms thereof,
Section 4. The Executive Director is hereby authorized and directed to execute the Inducement
Agreement in the form attached hereto as Exhibit A (with such changes as shall have been approved by
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counsel to the Authority), in the name and on behalf of the Authority and to affix the seal of the Authority
and to attest the same, and the Executive Director of the Authority is hereby further authorized and
directed to deliver said executed Inducement Agreement to the Borrower.

Section 5. it is the intention of the Authority that this resolution shall constitute an official action on
the pa11 of the Authority within the meaning of the applicable regulations of the Department of Treasury
of the United States of America relating to the issuance of tax-exempt revenue bonds.
Section 6. The Bonds shall never constitute an indebtedness of the Authority or the State within the
meaning of any state constitutional provision or statutory limitation and shall never constitute nor give
rise to a pecuniary liability of the Authority or the State or a charge against the general credit of the
Authority or the State or the taxing powers of the State.
Section 7. There shall be and is hereby authorized and directed the submission on behalf of the
Authority, of (i) a petition requesting approval by the Coordinating Council (pursuant to the provisions
of Section 41-43-110 of the Act) of the issuance of the Bonds which are anticipated to be privately placed
by Lument Securities, LLC with qualified institutional buyer and accredited investors, and (ii) a petition
requesting the SFAA allocate $20,000,000 of the State ceiling to the Bonds and that the SF AA make a
carry-forward election with respect to such allocation.
Section 8. The Executive Director shall be and is hereby authorized and directed to execute the
petitions in the name and on behalfofthe Authority, and to affix the seal of the Authority to the petitions,
upon the conditions set forth hereinabove, to submit an executed copy of this resolution to the
Coordinating Council and the SFAA.
Section 9. All orders and resolutions and pa1ts thereof in conflict herewith are to the extent of such
conflict hereby repealed, and this resolution shall take effect and be in full force from and after its passage
and approval.
(SIGNATURE PAGE FOLLOWS]
[REMAINDER or PAGE INTENTIONALLY BLANK]
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Passed and approved: November 18, 2020.
SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY

Michael W.
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ix, Chairman

INDUCEMENT AGREEMENT

THIS INDUCEMENT AGREEMENT made and entered into by and between SOUTH CAROLINA
JOBS-ECONOMIC DEVELOPMENT AUTHORITY, a public body corporate and politic and an agency and
duly constituted authority of the State of South Carolina ("Authority"), and WHITEHALL SENIOR
LIVING, LLC, and one or more of its related and affiliated entities (collectively, "Borrower").
WITNESS ETH
ARTICLE I
RECITATION OF FACTS

As a means of setting forth the matters of mutual inducement which have resulted in the making and
entering into of this Agreement, the following statements of fact are herewith recited:
Section I.OJ. The Authority, acting by and through its Board of Directors, is authorized and
empowered under and pursuant to the provisions of Title 41, Chapter 43 of the Code of Laws of South
Carolina 1976, as amended ("Act"), to utilize any of its program funds to establish loan programs to
encourage and assist the location of new business enterprises in the State of South Carolina ("State") and
for other purposes described in Section 41-43-160 of the Act in order to promote and develop the business
and economic welfare of the State and thus provide maximum oppottunities for the creation and retention
of jobs and improvement of the standard of living of the citizens of the State and act in conjunction with
other persons and organizations, public or private, in the promotion and advancement of industrial,
commercial, agricultural, and recreational development in this State.

Section 1. 02. In order to provide funds for any program authorized by the Act, the Authority is further
authorized by Section 41-43-110 of the Act to issue limited obligations, the principal and interest of
which are payable by the Authority solely from a revenue producing source and secured by a pledge of
said revenues.
Section 1. 03. The Borrower has applied to the Authority to issue not to exceed $20,000,000 of its
Economic Development Revenue Bonds ("Bonds") in one or more series, taxable or tax-exempt, in order
to (i) finance a po1tion of the costs of acquiring, designing, constructing, and equipping an assisted living
and memory care facility ("Facility") in Lancaster County, South Carolina ("County"), all of which the
Borrower represents is property eligible to be financed with economic development revenue bonds, (ii)
fund certain accounts and funds related to the Facility and the Bonds, (iii) finance capitalized interest
during the construction period of the Improvements, and (iv) provide for certain fees and expenses to be
incurred in connection with the issuance of the Bonds (collectively, (i), (ii), (iii) and (iv) are the
"Project"), and the Authority wishes to induce the Borrower to unde1take the Project.
Section 1.04. (a) The Borrower is a responsible party and the Facility is located in the County.

(b) The Borrower has demonstrated to the Authority that the assistance of the Authority by the
issuance of its revenue bonds for 38 people within 12 months and 48 people within 24 months, which
employees will be from the County and adjacent areas, and (ii) the promotion of other public benefits
incident to the conduct of such activity not otherwise provided locally; and the number of jobs and other
pub I ic benefit resulting from the assistance authorized herein bears a reasonable relationship to the
principal amount of the Bonds.
(c) The principal amount of the Bonds bears a reasonable relationship to the amount of private funds
committed to the Project.
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( d) The size and scope of the Project is such that a definite benefit to the economy of the State, and
the County in particular, is reasonably expected to result therefrom.

Section 1.05. The Authority has given due consideration to all the proposals and requests of the
Borrower and has agreed to endeavor to effect the issuance of the Bonds at the time and on the terms and
conditions hereafter set fo1th.

ARTICLE II
UNDERTAKING ON THE PART OF THE AUTHORITY
The Authority agrees as follows:

Section 2. OJ. The Authority will, subject to such approval by the South Carolina Coordinating
Council for Economic Development (''Coordinating Council"), and subject to the limitations set forth
herein, authorize the issuance of the Bonds, at such time as the Borrower may request the Authority to
do so.
Section 2. 02. The Authority wi II perm it the Borrower to arrange for the sale of the Bonds to defray
certain costs of the Project as aforesaid, and if successful marketing arrangements can be made, it wi II
adopt such proceedings and enter into such agreements as are necessary for the issuance and securing of
the Bonds.

Section 2. 03. The proceeds of any sale of the Bonds may be applied to the payment of the costs of
the Project as determined under the Act, including, without limitation, the expenses incurred in
connection with the issuance and sale of the Bonds, the design, acquisition, construction and equipping
of the Improvements, including land, buildings, equipment, and other items permitted by the Act, the
repayment of any funds, advances or loans incurred by the Borrower for such purposes, the creation of a
debt service reserve fund, and the provision of funds for capitalized interest.
Section 2.04. Prior to issuing the Bonds, the Authority may enter into a loan agreement with the
Borrower and a security agreement with the trustee (to be requested by the Borrower and approved by
the Authority and the State Treasurer) or with the purchasers of the Bonds, pursuant to which the Bonds
will be secured and issued. Such documents shall be substantially in the form used in connection with
the issuance of other South Carolina revenue bonds and shall constitute a lien on the revenues derived
from the Borrower with respect to the Project to secure the payment of the Bonds. Provisions, terms and
conditions of the agreements to be entered into in connection with the issuance of the Bonds by the
Authority, and the form, details, rate or rates of interest, maturity and redemption provisions, if any, of
the Bonds, and other details of any loan agreement relating to the Bonds, shall be prescribed by
subsequent resolution of the Authority and shall be reasonable and proper, taking into account such facts
as type of program involved, the principal amount of the Bonds and the number and type of jobs involved,
and the public interest shall be adequately protected by the terms thereof.
Section 2.05. The Authority will perform such other acts and adopt such further proceedings as may
be required faithfully to implement its undertaking and to consummate the proposed financing.
Section 2.06. The undertakings of the Authority hereunder are contingent upon the Authority
continuing to evaluate the Project as desirable and beneficial to the public interest after considering all
additional circumstances of which the Authority may hereafter become aware and upon the Borrower
providing the Authority with such further evidence as may be satisfactory to the Authority as to
compliance with all applicable laws, statutes and regulations.
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ARTICLE III
UNDERTAKINGS ON THE PART OF THE BORROWER

Section 3.01. The Borrower agrees that the Authority will have no obligation to find a purchaser of
the Bonds and acknowledges that the Authority's approval of this Agreement is prelimina1y and is
conditioned upon the Authority continuing to evaluate the Project as desirable and beneficial to the public
interest after considering all additional circumstances of which the Authority may hereafter become
aware.
Section 3. 02. The Borrower further agrees, if the issuance of the Bonds proceeds as contemplated,
as follows:
(a) to acquire the Project;
(b) to enter into a loan agreement with the Authority, under the terms of which the Borrower will
obligate itself to pay to the Authority sums sufficient to pay the principal of and interest and premium, if
any, on the Bonds, as and when the same become due and payable;
(c) to hold the Authority harmless from all pecuniary liability and to reimburse it for all expenses to
which it might be put in the fulfillment of its obligations under this Agreement;
(d) to perform such further acts and adopt such fu1ther proceedings as may be required faithfully to
implement its undertakings and to consummate the proposed financing; and
(e) to covenant and agree in the loan agreement referred to above to install in the buildings which are
to become a part of the Project all necessary equipment and furnishings and initially to operate the Project
in the manner described in Section 1.03 hereof.

ARTICLE IV
GENERAL PROVISIONS

Section 4.01. All commitments of the Authority under Article II hereof are subject to all of the
provisions of the Act and regulations of the Authority pursuant thereto and the condition that nothing
contained in this Agreement shall constitute nor give rise to a pecuniary liability of the Authority or a
charge against its general credit.
Section 4.02. The parties hereto agree that the Borrower may proceed with the Project, including the
acquisition of membership interests, real property, or leasehold interests therein, the construction of a
building or buildings and additions to a building or buildings, and the acquisition and installation of the
equipment and furnishings, prior to the issuance of the Bonds.
Section 4.03. All commitments of the Authority and the Borrower hereunder are subject to the
condition that the Authority and the Borrower do agree on mutually acceptable terms and conditions of
all documents, the execution and delivery of which are contemplated by the provisions hereof.
Section 4.04. The parties understand that the Borrower or the Authority may choose not to finance
the Project as herein provided, in which event this Agreement shall become void.
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Sectio11 4. 05. It is the intention of the parties hereto that this Agreement shall constitute an official
action on the part of the Authority within the meaning of the applicable regulations of the Department of
Treasury of the United States of America relating to the issuance of tax-exempt revenue bonds.
IN WITNESS WHEREOF, the parties hereto, each after due authorization, have executed this
Agreement on the respective dates indicated below.
[SIGNATURE PAGE FOLLOWS]
[REMAINDER OF PAGE INTENTIONALLY BLANK]
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SOUTH CAROLINA JOBS-ECONOMIC

: VELOPMENT~jT
j
Michae~

ilc Chairman

WHITEHALL SENOR LIVING, LLC

By: _ _ _ _ _ _ _ _ _ _ _ _ _ __
Name: _ _ _ _ __ _ __ _ __ __ _ _ _ __
Title: Authorized Representative

Dated: November _ _, 2020

INDUCEMENT AGREEMENT BY AND BETWEEN SOUTH CAROLINA JOBS·ECONOMIC
DEVELOPMENT AUTHORITY AND WHITEHALL SENIOR LIVING, LLC
(SIGNATURE PAGE]
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THE SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY
A RESOLUTION AMENDING THE RESOLUTION OF THE BOARD OF
DIRECTORS ADOPTED NOVEMBER 18, 2020, WITH RESPECT TO
WHITEHALL SENIOR LIVING, LLC FOR THE PURPOSE OF
INCREASING THE NOT TO EXCEED AMOUNT OF THE BONDS
AUTHORIZED FROM $20,000,000 TO $30,000,000
WHEREAS, the South Carolina Jobs-Economic Development Authority ("Authority"), acting by
and through its Board of Directors ("Board"), is authorized and empowered under and pursuant to the
provisions of Title 4 I, Chapter 43 of the Code of Laws of South Carolina 1976, as amended ("Act"), to
utilize any of its program funds to establish loan programs to encourage and assist the location of new
business enterprises in the State of South Carolina ("State") and for other purposes described in Section
41-43-160 of the Act in order to promote and develop the business and economic welfare of the State
and thus provide maximum opportunities for the creation and retention of jobs and improvement of the
standard of living of the citizens of the State and act in conjunction with other persons and organizations,
public or private, in the promotion and advancement of industrial, commercial, agricultural, and
recreational development in the State;
WHEREAS, in order to provide funds for any program authorized by the Act, the Authority is
further authorized by Section 41-43-1 IO of the Act to issue limited obligations, the principal and interest
of which are payable by the Authority solely from a revenue producing source and secured by a pledge
of said revenues;
WHEREAS, Whitehall Senior Living, LLC, and its related or affiliated entities ( collectively,
"Borrower"), previously applied to the Authority to issue not to exceed $20,000,000 of its economic
development revenue bonds ("Bonds") in one or more series, taxable or tax-exempt, in order (i) finance
a portion of the costs of acquiring, designing, constructing, and equipping an assisted living and memory
care facility ( "Facility") in Lancaster County, South Carolina ("County"), all of which the Borrower
represents is property eligible to be financed with economic development revenue bonds, (ii) fund certain
accounts and funds related to the Facility and the Bonds, (iii) finance capitalized interest during the
construction period of the Improvements, and (iv) provide for certain fees and expenses to be incurred in
connection with the issuance of the Bonds (collectively, (i), (ii), (iii) and (iv) are the "Project");
WHEREAS, the Authority previously provided preliminary approval of the Project and issuance
and sale of its Bonds, in the amount of not to exceed $20,000,000, by Resolution of the Board dated
November 18, 2020 ("Original Inducement"), and entered into an Inducement Agreement dated as of
November 18, 2020, with the Borrower with respect to the Project, as amended ("Inducement
Agreement");
WHEREAS, in connection with the Original Inducement, the Authority further filed a petition
with the South Carolina Coordinating Council for Economic Development ("CCED") requesting
approval of the Bonds and the Project in the not to exceed principal amount of $20,000,000;
WHEREAS, also in connection with the Original Inducement, the Authority filed a petition with
the South Carolina State Fiscal Accountability Authority ("SFAA") requesting a tentative ceiling
allocation for the Bonds in an amount not to exceed $20,000,000.

WHEREAS, the CCED approved the request from the Authority on December 3, 2020, and the
SFAA approved the Authority's request for a tentative ceiling allocation request for the Bonds on
December 17, 2020;
WHEREAS, after the approval of the Original Inducement, the Board, at the request of the
Borrower, approved the Final Bond Resolution at its meeting on December 9, 2020 ("Original Bond
Resolution," together with the Original Inducement, the "Original Resolutions"), approving the Project
and the issuance and sale of its Bonds, in an amount of not exceeding $20,000,000;
WHEREAS, since adoption of the Original Resolutions, in order to achieve certain economies
of scale and development efficiencies and meet the demand for senior living in the County, the Borrower
has determined to expand the scope of the Project to accelerate phase II of the development of its senior
living community in the County which will include the construction of independent living cottages;
WHEREAS, the estimated cost of the Project, as expanded, will exceed the not to exceed principal
amount of the Bonds approved by the Original Resolutions;

WHEREAS, the Borrower has requested the Authority amend the Original Inducement to
(i) approve an increase in the not to exceed amount of the Bonds from $20,000,000 to $30,000,000
("Additional Principal Amount") in order to provide funds to finance the additional construction and
equipping costs associated with the expansion of the Project, (ii) submit a revised Petition to the CCED
approving the Additional Principal Amount, and (iii) submit a revised Petition to the SFAA requesting
that the SF AA allocate additional volume cap to the Project;
WHEREAS, the Borrower has further applied to the Authority to further amend the Inducement
Agreement to reflect the Additional Principal Amount.
NOW, THEREFORE, BE IT RESOLVED by the Board as follows:
Section 1.
Findings and Determinations; Ratification of Original Resolutions. The
findings of the Board in the Original Inducement are affirmed and incorporated in this Resolution as if
set out in their entirety. The authority granted and the approvals in the Original Inducement are, except
to the extent specifically modified by this Resolution, ratified and incorporated in this Resolution as if
set out in their entirety.
Section 2.
Approval of Additional Principal Amount and Expanded Project. Subject to
such approval by the CCED, the Board preliminarily approves the issuance and sale of one or more series,
taxable or tax-exempt, of Economic Development Revenue Bonds of the Authority pursuant to Section
41-43-110 of the Act in a principal amount of not exceeding $30,000,000 for the purpose of providing
funds to be loaned to the Borrower to finance the Project, as expanded, and the related items as described
in the recitals above and in the Original Inducement.
Section 3.
Approval of First Amendment to the Inducement Agreement; Authority to
Execute. The Executive Director is hereby authorized and directed to execute the First Amendment to
the Inducement Agreement in the form attached hereto as xhibit A (with such changes as shall have
been approved by counsel to the Authority), in the name and on behalf of the Authority and to affix the
seal of the Authority and to attest the same, and the Executive Director of the Authority is hereby further
authorized and directed to deliver said executed First Amendment to the Inducement Agreement to the
Borrower.

Section 4.
Approval of Petition to CCED. There shall be and is hereby authorized and
directed the submission on behalf of the Authority of a revised petition ("CCED Petition") (with such
changes as shall have been approved by counsel to the Authority), requesting approval by the CCED
(pursuant to the provisions of Section 41-43-110 of the Act) of the issuance of the Bonds reflecting the
Additional Principal Amount. The Executive Director is hereby authorized and directed to execute the
CCED Petition in the name and on behalf of the Authority, and the Executive Director of the Authority
shall be and is hereby authorized and directed to affix the seal of the Authority to the CCED Petition and
thereafter, upon the conditions set forth hereinabove, to submit an executed copy of this Resolution to
the CCED.
Section 5.
Approval of Petition to SFAA. There shall be and is hereby authorized and
directed the submission on behalf of the Authority of a petition ("SFAA Petition") (with such changes as
shall have been approved by counsel to the Authority), requesting a supplemental state ceiling allocation.
The Executive Director is hereby authorized and directed to execute the SF AA Petition in the name and
on behalf of the Authority, and the Executive Director of the Authority shall be and is hereby authorized
and directed to affix the seal of the Authority to the SF AA Petition and thereafter, upon the conditions
set forth hereinabove, to submit an executed copy of this Resolution to the SFAA.
Section 6.
Limited Obligations. The Bonds shall never constitute an indebtedness of the
Authority or the State within the meaning of any state constitutional provision or statutory limitation and
shall never constitute nor give rise to a pecuniary liability of the Authority or the State or a charge against
the general credit of the Authority or the State or the taxing powers of the State.
Section 7.
General Repealer. All orders and resolutions and parts thereof in conflict
herewith are to the extent of such conflict hereby repealed, and this resolution shall take effect and be in
full force from and after its passage and approval.
[SIGNATURE PAGE FOLLOWS]
[REMAINDER OF PAGE INTENTIONALLY BLANK]

SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY

FIRST AMENDMENT TO THE INDUCEMENT AGREEMENT
THIS FIRST AMENDMENT TO THE INDUCEMENT AGREEMENT made and entered into
by and between SOUTH CAROLINA JOBS-ECONOMIC DEVELOPMENT AUTHORITY, a public body
corporate and politic and an agency and duly constituted authority of the State of South Carolina
("Authority"), and WHITEHALL SENIOR LIVING, LLC, and one or more of its related or affiliated
entities ( collectively, "Borrower"), amends that certain Inducement Agreement entered into by and
between the Authority and the Borrower dated November 18,2020 ("Inducement Agreement").

WITNESSETH
ARTICLE I
RECITATION OF FACTS

As a means of setting forth the matters of mutual inducement which have resulted in the making
and entering into of this Agreement, the following statements of fact are herewith recited:

Section 1.01. The Authority, acting by and through its Board of Directors ("Board''), is
authorized and empowered under and pursuant to the provisions of Title 41, Chapter 43 of the Code of
Laws of South Carolina 1976, as amended ("Act"), to utilize any of its program funds to establish loan
programs to encourage and assist the location of new business enterprises in the State of South Carolina
("State") and for other purposes described in Section 41-43-160 of the Act in order to promote and
develop the business and economic welfare of the State and thus provide maximum opportunities for the
creation and retention of jobs and improvement of the standard of living of the citizens of the State and
to act in conjunction with other persons and organizations, public or private, in the promotion and
advancement of industrial, commercial, agricultural, and recreational development in this State.
Section 1.02. In order to provide funds for any program authorized by the Act, the Authority
is further authorized by Section 41-43-110 of the Act to issue limited obligations, the principal and
interest of which are payable by the Authority solely from a revenue producing source and secured by a
pledge of said revenues.
Section 1.03. The Authority, following application by the Borrower, has previously provided
preliminary approval by resolutions of the Board dated November 18, 2020, ("Original Inducement"), to
issue not to exceed $20,000,000 of its economic development revenue bonds ("Bonds") in one or more
series, taxable or tax-exempt, in order to (i) finance a portion of the costs of acquiring, designing,
constructing, and equipping an assisted living and memory care facility ("Facility") in Lancaster County,
South Carolina ("County"), all of which the Borrower represents is property eligible to be financed with
economic development revenue bonds, (ii) fund certain accounts and funds related to the Facility and the
Bonds, (iii) finance capitalized interest during the construction period of the Improvements, and (iv)
provide for certain fees and expenses to be incurred in connection with the issuance of the Bonds
(collectively, (i), (ii), (iii) and (iv) are the "Project"), and entered into the Inducement Agreement.
Section 1.04. Since adoption of the Original Inducement, in order to achieve certain economies
of scale and development efficiencies and meet the demand for senior living in the County, the Borrower
has determined to expand the scope of the Project to accelerate phase II of the development of its senior
living community in the County which will include the construction of independent living cottages

Section 1.05. The Borrower has made a subsequent request to the Authority to increase the not
to exceed amount of the Bonds from $20,000,000 to $30,000,000, to assist the Borrower in financing the
Project, as expanded.
Section 1.06. The Authority, having given due consideration to the Borrower's request, has
determined to increase the not to exceed amount of the Bonds from $20,000,000 to $30,000,000.

Section 1.07. The Authority and the Borrower wish to amend the Inducement Agreement as
set forth in Article II to reflect the increased not to exceed principal amount of the Bonds.
ARTICLE II
UNDERTAKING ON THE PART OF THE AUTHORITY

The Authority and the Borrower agree as follows:

Section 2.01. The Inducement Agreement is amended to increase the not to exceed principal
amount of the Bonds from $20,000,000 to $30,000,000.
Section 2.02. Except as described in Section 2.01 of this First Amendment, the remainder of
the Inducement Agreement remains unchanged and in full force, including all representations, covenants
and commitments of each the Authority and the Borrower, and such representations, covenants and
commitments are deemed to apply to the increased amount of the Bonds.
IN WITNESS WHEREOF, the parties hereto, each after due authorization, have executed this
First Amendment on the respective dates indicated below.
[SIGNATURE PAGE Fou.ows]
[REMAINDER OF PAGE INTENTIONALLY BLANK]

SOUTH CAROLINA JOBS-ECONOMIC

• 2021

WHITEHALL SENIOR LIVING, LLC

By:_ __ _ _ __ _ __ _ _ __ _
Name: _ __ _ _ _ _ __ _ __ __ _ __
Title: Authorized Representative

Dated: February

17

2021

FIRST AMENDMENT TO INDUCEMENT AGREEMENT
BY AND BETWEEN SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY AND WHITEHALL DEVELOPMENT, LLC
[SIGNATURE PAGE]

ST ATE OF SOUTH CAROLINA

COO RD INA TING COUNCIL

)
)
)
)
)
)
)
)

FOR ECONOMIC DEVELOPMENT

)

RICHLAND COUNTY

TO THE SOUTH CAROLINA

)

PETITION OF THE
SOUTH CAROLINA
JOBS-ECONOMIC
DEVELOPMENT AUTHORITY

This Petition of the South Carolina Jobs-Economic Development Authority ("Aulhority "), pursuant
to Title 41, Chapter 43 of the Code of Laws of South Carolina 1976, as amended ("Act"), and specifically
Section 41-43-110 thereof, respectfully shows:
I. The Act, among other things, empowers the Authority: to utilize any of its program funds to
establish loan programs to encourage and assist the location of new business enterprises in the State of
South Carolina ("Stale") and for other purposes described in the Act in order to promote and develop the
business and economic welfare of the State and thus provide maximum opportunities for the creation and
retention of jobs and improvement of the standard of living of the citizens of the State; (ii) act in
conjunction with other persons and organizations, public or private, in the promotion and advancement
of industrial, commercial, agricultural, and recreational development in the State; and (iii) subject to the
approval of the South Carolina Coordinating Council for Economic Development ("Coordinating
Council") of the issuance of its bonds pursuant to Section 41-43-110 of the Act, to issue revenue bonds
in order to provide funds for any program authorized by the Act, and to secure the payment of such bonds,
all as provided in the Act.
2. The Authority has agreed to assist Whitehall Senior Living, LLC, and one or more related or
affiliated entities ("Borrower") by issuing one or more series of its Economic Development Revenue
Bonds ("Bonds") to (i) finance a portion of the costs of acquiring, designing, constructing, and equipping
an assisted living and memory care facility ( "Facilily") in Lancaster County, South Carolina ("County"),
all of which constitutes property eligible to be financed with economic development revenue bonds, (ii)
fund certain accounts and funds related to the Facility and the Bonds, (iii) finance capitalized interest
during the construction period of the Facility, and (iv) provide for certain fees and expenses to be incurred
in connection with the issuance of the Bonds (collectively, (i), (ii), (iii) and (iv) are the "Project').
3. The Authority has been advised by the Borrower that the estimated cost of the Project will be
approximately $30,000,000 and the Borrower has requested the Authority to execute and deliver the
Bonds in one or more series, taxable or tax-exempt, in the aggregate principal amount of not exceeding
$29,500,000 to defray such costs.
4. The Bonds are anticipated to be privately placed by Lument Securities, LLC with qualified
institutional buyers and accredited investors, which arrangement the Authority has determined to be most
advantageous.
5. The Authority hereby finds that:
(a) The Borrower is a responsible party and the Facility is located in the County.
(b) It is anticipated that the Project wi II benefit the general public we Ifare of the State, and the County
in particular, by providing for (i) the creation of direct employment for approximately 40 people within
12 months and 50 people within 24 months, which employees will be from the County and adjacent areas,
and (ii) the promotion of other public benefits incident to the conduct of such activity not otherwise
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provided locally; and the number of jobs and other public benefit resulting from the assistance authorized
herein bears a reasonable relationship to the principal amount of the Bonds.
( c) The size and scope of the Project is such that a definite benefit to the economy of the State, and
the County in particular, is reasonably expected to result therefrom.
(d) The principal amount of the Bonds bears a reasonable relationship to the amount of funds of the
Borrower committed to the Project.
6. Prior to issuance of the Bonds, the Authority will, as part of its proceedings:
(a) Hold a public hearing, following proper notice, which allows the public an opportunity to speak
on the Bonds and the proposed Project;
(b) Make findings that the terms of the agreements to be entered into in connection with the Project
are reasonable and proper as to the adequacy of protection for the public interest provided by such terms;
(c) Negotiate the terms of such agreements to the extent necessary to conclude that neither the
financing of the Project, the Bonds proposed to be issued by the Authority to defray the cost of the
Project, nor any documents or agreements entered into by the Authority in connection therewith will
constitute or give rise to a pecuniary liability of the Authority or the State or a charge against the general
credit or taxing power of either, and only program funds (as defined in the Act) will be made available
to finance the Project;
(d) Undertake such review as is necessary to conclude that the Borrower is an organization with
established credit and is a responsible party; and
(e) Undertake such review as is necessary to conclude that the issuance of the Bonds by the Authority
in the final principal amount requested by the Borrower will be required to defray the cost of financing
the Project, and such principal amount bears a reasonable relationship to the amount of private funds also
committed to the Project.
Upon the basis of the foregoing, the Authority respectfully prays that the Coordinating Council (i)
accept the filing of this Petition and the documents submitted herewith, (ii) make such review as it deems
advisable, and (iii) approve the issuance of the Bonds by the Authority through a limited offering, or as
the Authority otherwise deems most advantageous, pursuant to the Act to defray the costs of financing
the Project (including changes in any details of said financing as finally consummated which do not
materially affect the undertaking of the Authority).
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November 18, 2020

Respectfully submitted,
SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY

By: Michael
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ST ATE OF SOUTH CAROLINA

COORDINATING COUNCIL

)
)
)
)
)
)
)
)

FOR ECONOMIC DEVELOPMENT

)

RICHLAND COUNTY

TO THE SOUTH CAROLINA

)

AMENDED PETITION OF THE
SOUTH CAROLINA
JOBS-ECONOMIC
DEVELOPMENT AUTHORITY

This Amended Petition of the South Carolina Jobs-Economic Development Authority ("Authority"),
pursuant to Title 41, Chapter 43 of the Code of Laws of South Carolina 1976, as amended ("Act"), and
specifically Section 41-43-110 thereof, respectfully shows:
l. The Act, among other things, empowers the Authority to: (i) utilize any of its program funds to
establish loan programs to encourage and assist the location of new business enterprises in the State of
South Carolina ("State") and for other purposes described in the Act in order to promote and develop the
business and economic welfare of the State and thus provide maximum opportunities for the creation and
retention of jobs and improvement of the standard of living of the citizens of the State; (ii) act in
conjunction with other persons and organizations, public or private, in the promotion and advancement
of industrial, commercial, agricultural, and recreational development in the State; and (iii) subject to the
approval of the South Carolina Coordinating Council for Economic Development ("Coordinating
Council") of the issuance of its bonds pursuant to Section 41-43-110 of the Act, issue revenue bonds in
order to provide funds for any program authorized by the Act, and to secure the payment of such bonds,
all as provided in the Act.
2. Pursuant to the Act, the Authority, by Resolution dated November l 8, 2020 ("Original
Inducement"), agreed to assist Whitehall Senior Living, LLC and/or one or more of its affiliates or related
entities (collectively, the "Borrower") by issuing its Economic Development Revenue Bonds ("Bonds"), in
a not exceeding amount of $20,000,000, in one or more series, taxable or tax-exempt, in order to provide
funds to the Borrower to (i) finance a portion of the costs of acquiring, designing, constructing, and
equipping an assisted living and memory care facility ("Facility") in Lancaster County, South Carolina
("County"), all of which the Borrower represents is prope11y eligible to be financed with economic
development revenue bonds, (ii) fund ce1tain accounts and funds related to the Facility and the Bonds, (iii)
finance capitalized interest during the construction period of the Improvements, and (iv) provide for certain
fees and expenses to be incurred in connection with the issuance of the Bonds (collectively, (i), (ii), (iii)
and (iv) are the "Project").
3. Pursuant to the Original Inducement and the Act, the Authority petitioned the Coordinating Council
for its approval of the issuance and sale of the Bonds. The Coordinating Council approved the issuance and
sale of the Bonds at its meeting on December 3, 2020.
4. Since the date of the Original Inducement, the Authority has been advised that, in order to achieve
certain economies of scale and development efficiencies and meet the demand for senior living in the
County, the Borrower has determined to expand the scope of the Project to accelerate phase II of the
development of its senior living community in the County which will include the construction of
independent living cottages.
5. The Borrower applied to the Authority to amend the Original Inducement to increase the not to
exceed principal amount of the Bonds from $20,000,000 to $30,000,000 to assist the Borrower in
financing the Project, as expanded.
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6. The Board of Directors of the Authority adopted a resolution on February 17, 2021 ("Amended
Resolution"), which, amends the Original Inducement and, subject to the approval of the Coordinating
Council, approves the issuance of the Bonds in the increased not to exceed principal amount of
$30,000,000.
7.

Pursuant to the Original Inducement and the Amended Resolution, the Authority determined that:
(a)

The Borrower is a responsible party and the Facility will be located in the County.

(b)
It is anticipated that the Project will benefit the general public welfare of the State, and
the County in particular, by providing for (i) the creation of direct employment of approximately 38
people within 12 months and 48 people within 24 months, which employees will be from the County and
surrounding areas, and (ii) the promotion of other public benefits incident to the conduct of such activity
not otherwise provided locally; and the number of jobs and other public benefit resulting from the
assistance authorized herein bears a reasonable relationship to the principal amount of the Bonds.
(c)
The size and scope of the Project is such that a definite benefit to the economy of the
State, and the County in particular, is reasonably expected to result therefrom.
(d)
The principal amount of the Bonds in the increased principal amount of not to exceed
$30,000,000 bears a reasonable relationship to the amount of funds of the Borrower is committing to the
Project.
8. Prior to issuance of the Bonds, the Authority will, as part of its proceedings:
(a)
Hold a public hearing in connection with the Project and provide notice of the public
hearing to the local governing body of the County;
(b)
Make findings that the terms of the agreements to be entered into in connection with the
Project are reasonable and proper as to the adequacy of protection for the public interest provided by
such terms;
(c)
Negotiate the terms of such agreements to the extent necessary to conclude that neither
the financing of the Project, the Bonds proposed to be issued by the Authority to defray the cost of the
Project, nor any documents or agreements entered into by the Authority in connection therewith will
constitute or give rise to a pecuniary liability of the Authority or the State or a charge against the general
credit or taxing power of either, and only program funds (as defined in the Act) will be made available
to finance the Project;
(d)
Undertake such review as is necessary to conclude that the Borrower is an organization
with established credit and is a responsible party; and
(e)
Undertake such review as is necessary to conclude that the issuance of the Bonds by the
Authority in the final principal amount requested by the Borrower will be required to defray the cost of
financing the Project, and such principal amount bears a reasonable relationship to the amount of private
funds also committed to the Project.
Upon the basis of the foregoing, the Authority respectfully prays that the Coordinating Council
(i) accept the filing of this Amended Petition and the documents submitted herewith, (ii) make such
review as it deems advisable, and (iii) approve the issuance of the Bonds in the increased principal amount
of not to exceed $30,000,000 by the Authority to defray the costs of financing the Project (including
changes in any details of said financing as finally consummated which do not materially affect the
undertaking of the Authority).

[Signature Page Follows}
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February 17, 2021

Respectfully submitted,
SOUTH CAROLINA JOBS-ECONOMIC
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A RESOLUTION OF THE SOUTH CAROLINA COORDINATING
COUNCIL FOR ECONOMIC DEVELOPMENT APPROVING THE
ISSUANCE BY THE SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY OF NOT EXCEEDING $20,000,000
AGGREGATE PRINCIPAL AMOUNT ECONOMIC DEVELOPMENT
REVENUE BONDS IN ONE OR MORE SERIES, TAXABLE OR TAXEXEMPT, PURSUANT TO THE PROVISIONS OF SECTION 41-43-110
OF SOUTH CAROLINA CODE ANNOTATED, TITLE 41, CHAPTER 43
(1976), AS AMENDED

WHEREAS, the South Carolina Jobs-Economic Development Authority ("Authority") has heretofore
under and pursuant to the provisions of Section 41-43-11 O of South Carolina Code Annotated, Title 41,
Chapter 43 (l 976), as amended ("Act"), petitioned the South Carolina Coordinating Council for Economic
Development ("Coordinating Council") for approval of the issuance by the Authority of its Economic
Development Revenue Bonds in the aggregate principal amount of not exceeding $30,000,000 ("Bonds")
through a limited offering, or as the Authority may determine to be most advantageous, in order to make a
loan to Whitehall Senior Living, LLC, and one or more of its related or affiliated entities (collectively
"Borrower"), for the purposes described in the Authority's petition; and
WHEREAS, the Authority represents to the Coordinating Council that the Bonds will be sold in a
manner acceptable to the Authority.
NOW, THEREFORE, BE IT RESOLVED, by the Coordinating Council as follows :
Section 1. It is hereby found, determined and declared by the Coordinating Council that: the Petition
filed by the Authority contains all matters required by law and the rules of the Coordinating Council to be
set forth therein, and that in consequence thereof the jurisdiction of the Coordinating Council has been
properly invoked under and pursuant to Section 41-43-1 IO of the Act.
Section 2. In consequence of the foregoing, the proposal of the Authority to issue the Bonds is hereby
in all respects approved.
Section 3. This Resolution shall take effect immediately.

Passed and approved this 3 rd day of December 2020.
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A RESOLUTION OF THE SOUTH CAROLINA COORDINATING
COUNCIL FOR ECONOMIC DEVELOPMENT APPROVING THE
ISSUANCE BY THE SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY OF NOT EXCEEDING $30,000,000
AGGREGATE PRINCIPAL AMOUNT ECONOMIC DEVELOPMENT
REVENUE BONDS (RETREAT AT LANCASTER PROJECT) IN ONE
OR MORE SERIES, TAXABLE OR TAX-EXEMPT, PURSUANT TO
THE PROVISIONS OF SECTION 41-43-110 OF SOUTH CAROLINA
CODE ANNOTATED, TITLE 41, CHAPTER 43 (1976), AS AMENDED

WHEREAS, the South Carolina Jobs-Economic Development Authority ("Authority") has heretofore
under and pursuant to the provisions of Section 41-43-110 of South Carolina Code Annotated, Title 41,
Chapter 43 (1976), as amended ("Act"), petitioned the South Carolina Coordinating Council for Economic
Development ("Coordinating Council") for approval of the issuance by the Authority of its Economic
Development Revenue Bonds in the aggregate principal amount of not exceeding $30,000,000 ("Bonds")
through a public or private offering, or as the Authority may determine to be most advantageous, in order
to make a loan to Whitehall Senior Living, LLC, and/or one or more of its related or affiliated entities
(collectively, "Borrower"), for the purposes described in the Authority's amended petition; and
WHEREAS, the Authority represents to the Coordinating Council that the Bonds will be sold in a
manner acceptable to the Authority.
NOW, THEREFORE, BE IT RESOLVED, by the Coordinating Council as follows:
Section 1. It is hereby found, determined and declared by the Coordinating Council that: the amended
petition filed by the Authority contains all matters required by law and the rules of the Coordinating Council
to be set forth therein, and that in consequence thereof the jurisdiction of the Coordinating Council has been
properly invoked under and pursuant to Section 41-43-110 of the Act.
Section 2. In consequence of the foregoing, the proposal of the Authority to issue the Bonds is hereby
in all respects approved.
Section 3. This Resolution shall take effect immediately.

Passed and approved this 4 th day of March 2021 .

South Carolina Coordin ng Cou
for Economic Development
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SOUTH CAROLINA JOBS-ECONOMIC DEVELOPMENT AUTHORITY
A BOND RESOLUTION
AUTHORJZTNG THE ISSUANCE, SALE, AND DELIVERY OF NOT EXCEEDING
$20,000,000 SOUTH CAROLINA JOBS-ECONOMIC DEVELOPMENT AUTHORITY
ECONOMIC DEVELOPMENT REVENUE BONDS (THE RETREAT AT LANCASTER
PROJECT) TO BE ISSUED IN ONE OR MORE SERIES PURSUANT TO TITLE 41, CHAPTER
43, OF THE CODE OF LAWS OF SOUTH CARO UNA 1976, AS AMENDED; AUTHORIZING
THE LOAN OF THE PROCEEDS OF THE BONDS TO WHITEHALL SENIOR LIVING, LLC
OR ITS RELATED ENTITIES; AUTHORIZING THE EXECUTION AND DELIVERY BY THE
AUTHORITY OF ALL INSTRUMENTS, AGREEMENTS, DOCUMENTS, AND
CERTIFICATES NECESSARY TO ACCOMPLISH THE FOREGOING; AND AUTHORIZING
THE TAKING OF ANY OTHER ACTION NECESSARY RELATING TO ANY OF THE
FOREGOING.

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE SOUTH CAROLINA
JOBS-ECONOMIC DEVELOPMENT AUTHORITY IN MEETING DULY ASSEMBLED:
ARTICLE I
FINDINGS OF FACT
Incident to the adoption of this Resolution, the Board of Directors ("Board") of the South Carolina
Jobs-Economic Development Authority ("Authority") makes the following findings of facts:

Section 1.1.
The Authority, acting through its Board, is authorized and empowered under and
pursuant to the provisions of Title 41, Chapter 43, Code of Laws of South Carolina 1976, as amended
("Act") to utilize any of its program funds to establish loan programs to reduce the costs of capital to
qualified business enterprises and for other purposes described in Section 41-43-160 of the Act and, thus,
provide maximum opportunities for the creation and retention of jobs and improvement of the standard of
I iving of the citizens of the State of South Carolina ("State"), and act in conjunction with other persons or
organizations, public or private, in the promotion and advancement of industrial, commercial, agricultural,
and recreational development in the State.
ection 1.2.
The Authority is further authorized by Section 41-43-110 of the Act to issue
revenue bonds payable by the Authority solely from a revenue producing source and secured by a pledge
of said revenues in order to provide funds for any program authorized by the Act. Section 41-43-110 of the
Act fu11her provides that the bonds issued by the Authority are limited obligations of the Authority payable
solely from a revenue producing source or from a special source which does not include revenues from any
tax or license and that such bonds do not constitute an indebtedness of the State or the Authority within the
meaning of any State constitutional provision or statutory limitation.
Section 1.3.
Whitehall Senior Living, LLC, and one or more of its affiliated or related entities,
including, but not limited to Retreat at Lancaster LLC, Lancaster AL LLC and Springs AL, LLC
(collectively "Borrower"), applied to the Authority to issue, not exceeding $20,000,000 of the Authority's
economic development revenue bonds ("Bonds") in one or more series, taxable or tax-exempt, in order to
(i) finance a portion of the costs of designing, acquiring, constructing, and equipping an assisted living and
memory care facility, ("Facility"), consisting of approximately 87 units in Lancaster County, South
Carolina ("County"), and acquiring related real estate, all of which Borrower has represented constitutes
property eligible to be financed with economic development revenue bonds, (ii) fund certain accounts and
funds related to the Facility and the Bonds, (iii) finance capitalized interest during the construction period
of the Improvements, and (iv) provide for certain fees and expenses to be incurred in connection with the
issuance of the Bonds (collectively, (i), (ii), (iii) and (iv) are the "Project") .
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Section 1.4.
Pursuant to the authorizations of the Act, the Authority has heretofore agreed to
assist the Borrower through the issuance and delivery of not exceeding the aggregate principal amount of
$20,000,000 of the Authority's Bonds in one or more taxable or tax-exempt series.
Section 1.5.
The cost of the acquisition, design, construction, furnishing and equipping of the
portion of the Project to be financed with the proceeds of the Bonds (including the amount necessary to
fund any capitalized interest and certain fees and expenses to be incurred in connection with the issuance
of the Bonds) will not exceed $20,000,000. The Borrower has now requested that the Authority proceed
with the issuance of the Bonds pursuant to the Act.
Section 1.6.
The Authority authorized petitions to the South Carolina Coordinating Council for
Economic Development ("Coordinating Councif') and the South Carolina State Fiscal Accountability
Authority ("SFAA") on November 18, 2020, and the Coordinating Council approved the issuance of the
Bonds as required by the Act at the Coordinating Council's meeting on December 3, 2020 .. The issuance
of tax-exempt bonds will be conditioned upon receipt of the allocation of a portion of the state ceiling to
the Bonds, which the SF AA wi 11 consider at its meeting on December 17, 2020.
Section 1.7.
The Board adopts this Resolution for the purposes of (a) providing for the issuance,
sale, and delivery of the Bonds; (b) authorizing the execution, distribution, and use ofa preliminary Limited
Offering Memorandum, if any, and a final Limited Offering Memorandum (collectively, "Memorandum")
in connection with the offering of the Bonds; and (c) authorizing the execution and delivery of (i) one or
more Bond Placement Agreements (collectively, "Bond Purchase Agreement") among the Authority, the
Borrower, and a bank or financial institutional acting as a placement agent or underwriter ("Underwriter"),
which is expected to be Lument Securities, LLC, (ii) one or more Trust Indentures (collectively
"Indenture") between the Authority and a bank or financial institution named as trustee with respect to the
Bonds (in such capacity, the "Trustee"), which will prescribe the terms and conditions under which the
Bonds will be issued and the security therefor, (iii) one or more Loan Agreement ("Loan Agreement")
between the Authority and the Borrower, which will provide for a loan of the proceeds of the Bonds by the
Authority to the Borrower, the repayment of such loan by the Borrower, the payment by the Borrower of
all expenses of operating and maintaining the Facility in good repair, keeping the Facility properly insured,
and the payment of all taxes, assessments, and other charges levied or assessed against or with respect to
the Facility, (iv) one or more tax regulatory agreements (collectively, "Tax Agreements") between the
Authority and the Borrower and certain other parties as may be deemed necessary or appropriate by the
Authority and the Borrower to ensure that the interest on any series of tax-exempt Bonds is and remains
excluded from the gross income of the owners of the Bonds for federal income taxation purposes, and (v)
all other instruments, documents, agreements, amendments and certificates necessary to accomplish the
purposes of the foregoing (all instruments, documents, agreements, and certificates the execution and
delivery of which by the Authority is authorized by this Resolution, including the Memorandum, the Bond
Purchase Agreement, the Indenture, the Loan Agreement and the Tax Agreements, are referred to
collectively as the "Authority Documents") .
Section 1.8.
The Borrower has demonstrated to the Authority that the assistance of the
Authority by the issuance of the Bonds will result in (a) the creation of direct employment for approximately
38 people within 12 months and 48 people within 24 months, which employees will be from the County
and adjacent areas, and (b) other public benefits incident to the conduct of such activity not otherwise
provided locally; and the number of jobs and other public benefit resulting from the assistance authorized
herein described bears a reasonable relationship to the principal amount of the Bonds.
Section 1.9.
(a) The Borrower is an organization with established credit and is a responsible
party; (b) the amount of program funds committed bears a reasonable relationship to the amount of private
funds committed to the Project; and (c) the issuance of Bonds in a principal amount of not exceeding
$20,000,000 is required to fund the Project.
2
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Section 1.10. The size and scope of the Project are such that a definite benefit to the economy of
the State, and the County in particular, is reasonably expected to result from the Project being financed .
Section 1.11. A public hearing was duly noticed and held on December 3, 2020, at which time
all persons who appeared were given an opportunity to express their views, both orally and in writing, for
or against the proposed issuance of the Bonds, the location and nature of the Facility to be financed with
the Bonds or other matters related to the Bonds or the Project.
Section 1.12.
Documents.

The public interest will be adequately protected by the terms of the Authority

Section 1.13. The Bonds are limited obligations of the Authority and do not constitute an
indebtedness of the State or the Authority within the meaning of any constitutional provision or statutory
limitation (other than Article X, Section 13(9) of the State Constitution permitting indebtedness payable
from a source other than revenues derived from a tax or license) and do not give rise to any pecuniary
liability of the State or the Authority or a charge against the general credit of the State or the Authority or
taxing powers of the State, and these facts shall be plainly stated on the face of each Bond. The Authority
does not have taxing power.

ARTICLE II
LOAN PROVISIONS;
EXECUTION OF THE AUTHORITY DOCUMENTS
ection 2.1.
In order to promote and develop the business and economic welfare of the State,
encourage and assist in the location of new business enterprises in the State, and in the rehabilitation and
assistance of existing business enterprises, and thus provide maximum opportunities for the creation and
retention of jobs and improvement of the standard of living of the citizens of the State, and to otherwise
accomplish the purposes of the Act by assisting the Borrower with financing the Project, the making of one
or more loans pursuant to the terms of the Loan Agreement to be utilized by the Borrower for the acquisition
and undertaking of the Project, is hereby authorized, ratified , and approved .
Section 2.2.
The preparation, execution and delivery on behalf of the Authority of the Authority
Documents and such other instruments, documents agreements, amendments, and certificates as the
Chairman of the Board and the Executive Director of the Authority, or either of them acting alone (each,
an "Authorized Representative"), with advice of counsel, deems reasonably necessary or advisable to
accomplish the purposes of this Resolution and the issuance and the sale of the Bonds are hereby authorized
and directed; provided that the provisions, terms, and conditions of the Authority Documents are reasonable
and proper, taking into account such factors as the type of program involved, the amount of the Bonds, and
the number and type of jobs involved. Such Authority Documents and other instruments, documents,
agreements, amendments, and certificates shall be prepared, delivered and executed on behalf of the
Authority by an Authorized Representative (which execution shall be evidence of his approval of the forms
of documents described in the previous sentence) following receipt of advice of counsel.

ARTICLE III
ISSUANCE OF THE BONDS
Section 3.1.
The Bonds shall be designated "South Carolina Jobs-Economic Development
Authority Economic Development Revenue Bonds (The Retreat at Lancaster Project)," or such other or
additional or alternate designation as the Authorized Representative may determine, and shall be in such
amounts for such series, subject to aggregate maximum set forth below, as approved by the Authorized
Representative (his or their execution of the Bonds to be conclusive evidence of such approval). Each
Authorized Representative is authorized to execute the Bonds and affix the seal of the Authority thereto.
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Upon the execution and delivery of the Authority Documents, the Bonds in the principal amount of not
exceeding $20,000,000 shall be issued and the proceeds thereof expended in the manner provided by the
Authority Documents in order to defray the cost of the acquisition, construction, developing, furnishing,
and equipping of the Project, paying certain costs and expenses and establishing certain funds related to the
issuance of the Bonds. The Bonds shall be in such series and principal amounts, be dated, mature, bear
interest, be subject to redemption, and have such other terms as shall be approved by the Authorized
Representative (his or their execution of the Bonds to be conclusive evidence of such approval), provided
that the principal amount thereof shall not exceed $20,000,000.

ARTICLE IV
SALE OF THE BONDS
Section 4.1.
The sale of the Bonds, which is expected to be to qualified institutional buyers or
accredited investors, but in any case on such terms as the Underwriter, the Borrower and the Authority, as
approved by an Authorized Representative on receipt of advice of counsel, may determine and agree is
most advantageous to the Authority, is hereby approved, and the Authorized Representative is fully
authorized and empowered to take such further action and to execute and deliver such other instruments,
agreements, documents, and certificates as may be necessary and proper to effect the sale and delivery of
the Bonds in a manner consistent with the foregoing provisions of this Resolution, and the action of such
Authorized Representative or either of them in executing and delivering such instruments, agreements,
documents, and certificates in such form as the executing officer or officers shall approve is hereby
authorized. The preparation, execution and delivery of the Bond Purchase Agreement and Memorandum,
in such form as an Authorized Representative shall approve (his or their execution to be conclusive evidence
of such approval) are hereby authorized and the Memorandum's distribution and use in the sale of the
Bonds, are hereby approved and ratified. Each Authorized Representative is hereby authorized and directed
to execute and deliver the Memorandum with any additional or modified information as the Authorized
Representative, with advice of counsel, deems necessary or advisable for the purposes thereof, the execution
being conclusive evidence of approval.
ARTICLE V
DISPOSITION OF BOND PROCEEDS
Section 5.1.
When received, the proceeds of the Bonds shall be disbursed in accordance with
the terms and provisions of the Authority Documents, and not otherwise.
ARTICLE VI
MISCELLANEOUS
Section 6. I.
No recourse shal I be had for the enforcement of any obi igation, covenant, promise,
or agreement of the Authority contained in this Resolution, the Authority Documents or the Bonds, against
any Director of the Authority, or any officer, or employee, agent or attorney of the Authority, in his or her
individual capacity, past, present, or future, either directly or through the Authority, whether by virtue of
any constitutional provision, statute, or rule of law, or by the enforcement of any assessment or penalty or
otherwise, it being expressly agreed and understood that this Resolution and the Bonds are solely corporate
or entity obligations, and that no personal liability whatsoever shall attach to, or be incurred by, any director,
officer, employee, agent, or attorney of the Authority, past, present or future, either directly or by reason of
any of the obligations, covenants, promises, or agreements entered into between the Authority and the
Trustee or the bondholders or to be implied therefrom as being supplemental hereto or thereto; and that all
personal liability of that character against every director, officer, employee, agent, or attorney is, by the
adoption of this Resolution and the execution of the Bonds, and as a condition of, and as a part of the
consideration for, the adoption of this Resolution and the execution of the Bonds, expressly waived and
4
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released. The immunity of directors, officers, employees, agents, or attorney of the Authority under the
provisions contained in this Section 6.1 shall survive the termination of the Authority Documents.

Section 6.2.
the State.

This Resolution shall be construed and interpreted in accordance with the laws of

Section 6.3.

This Resolution shall become effective immediately upon its adoption by the

Board.

ection 6.4.
The provisions of this Resolution are hereby declared to be separable and if any
section, phrase, or provision shall for any reason be declared by a court of competent jurisdiction to be
invalid or unenforceable, the declaration shall not affect the validity of the remainder of the sections,
phrases, and provisions hereunder.
Section 6.5.
All orders, resolutions, and parts thereof in conflict herewith are, to the extent of
the conflict, hereby repealed and this Resolution shall take effect and be in full force from and after its
passage and approval.
(Signature page follows)

s
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Passed and approved this 9th day of December, 2020.

soum CAROLINA
.JOBS-ECO OMlC DEVELOPMENT AUTHORITY

(SEAL)

[Signature page to Bond Resolution
(The Retreat at Lancaster Project)}

PPAB 5983171vl

SOUTH CAROLINA JOBS-ECONOMIC DEVELOPMENT AUTHORITY
A RESOLUTION
AMENDING THE BOND RESOLUTION ADOPTED BY THE SOUTH CAROLINA JOBSECONOMIC DEVELOPMENT AUTHORJTY ON DECEMBER 9, 2020, WHICH
AUTHORIZED THE ISSUANCE OF ITS ECONOMIC DEVELOPMENT REVENUE BONDS
IN AN AMOUNT NOT EXCEEDING $20,000,000 FOR THE RETREAT AT LANCASTER
PROJECT.

BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE SOUTH CAROLINA
JOBS-ECONOMIC DEVELOPMENT AUTHORITY IN MEETING DULY ASSEMBLED:
ARTICLE I
FINDINGS OF FACT
Incident to the adoption of this Resolution, the Board of Directors ("Board") of the South Carolina
Jobs-Economic Development Authority ("Authority") makes the following findings of facts:

Section 1.1
The Authority, pursuant to the provisions ofTitle 41, Chapter 43, Code of Laws
of South Carolina 1976 as amended ("Act"), and following application by Whitehall Senior Living, LLC,
a South Carolina limited liability company, and any one or more of its predecessors, affiliates or related
entities (collectively, the "Borrower") adopted an inducement resolution on November I 8, 2020, and a
bond resolution on December 9, 2020, (collectively, the "Original Bond Resolution"), authorizing the
issuance of not exceeding $20,000,000 of economic development revenue bonds (the "Bonds") in one or
more series, taxable or tax-exempt, for the purposes hereinafter described. The proceeds from the sale of
the Bonds will be used to (i) finance a portion of the costs of acquiring, designing, constructing, and
equipping an assisted living and memory care facility ("Facility") in Lancaster County, South Carolina
("County"), and acquiring real estate, all of which the Borrower represents is property eligible to be
financed with economic development revenue bonds, (ii) fund certain accounts and funds rylated to the
Facility and the Bonds, (iii) finance capitalized interest during the construction period of the
Improvements, and (iv) provide for certain fees and expenses to be incurred in connection with the
issuance of the Bonds (all of the foregoing, collectively, the "Project").
Section 1.2
Since the adoption of the Original Bond Resolution, in order to achieve certain
economies of scale and development efficiencies and meet the demand for senior living in the County,
the Borrower has determined to expand the scope of the Project to accelerate phase II of the development
of its senior living community in the County which will include the construction of independent living
cottages.
Section 1.3
The Borrower determined that the estimated cost of the Project, as expanded,
exceeded the amount of bonds approved in the Original Bond Resolution, and requested that the Authority
amend the Original Bond Resolution to increase the not to exceed amount of the Bonds from $20,000,000
to $30,000,000.
Section 1.4
The issuance of Bonds in a principal amount of not exceeding $30,000,000 and the
loan of the proceeds thereof to the Borrower is required to fund and undertake the project.
Section 1.5
The Board desires to adopt this Resolution ("Resolution") to amend the Original
Bond Resolution and reflect the increase in the amount of the Bonds from an amount not exceeding
$20,000,000 to an amount not exceeding $30,000,000.
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Section 1.6
Capitalized terms used but not defined herein shall have the meaning given those
terms in the Original Bond Resolution.

ARTICLE II
AMENDMENT TO BOND RESOLUTION; RATIFICATION OF APPROVAL
Section 2.1
The Original Bond Resolution is hereby amended in all respects, to reflect that the
amount of the Bonds is in a principal amount of not exceeding $30,000,000.
Section 2.2
Except as described in Section 2.1, the Original Bond Resolution remains
unchanged and in full force. All findings of fact and approvals with respect to the Project, the issuance of
the Bonds and the execution of the Authority Documents, as set forth in the Original Bond Resolution, and
the authority granted and direction given to the Authorized Representative by the Original Bond Resolution,
are hereby, to the extent not amended by Section 2.1 above, ratified and confirmed.
Section 2.3
The Executive Director is authorized and directed to take such further action and
execute such further documents, certificates, or agreements as may be necessary to effect the amendment
described in Section 2.1.

ARTICLE III
MISCELLANEOUS
Section 3.1
No recourse shall be had for the enforcement of any obligation, covenant, promise,
or agreement of the Authority contained in this Resolution, the Authority Documents or the Bonds, against
any Director of the Authority, or any officer, or employee, agent or attorney of the Authority, in his or her
individual capacity, past, present, or future, either directly or through the Authority, whether by virtue of
any constitutional provision, statute, or rule of law, or by the enforcement of any assessment or penalty or
otherwise, it being expressly agreed and understood that this Resolution and the Bonds are solely corporate
or entity obligations, and that no personal liability whatsoever shall attach to, or be incurred by, any director,
officer, employee, agent, or attorney of the Authority, past, present or future, either directly or by reason of
any of the obligations, covenants, promises, or agreements entered into between the Authority and the
Trustee or the bondholders or to be implied therefrom as being supplemental hereto or thereto; and that all
personal liability of that character against every director, officer, employee, agent, or attorney is, by the
adoption of this Resolution and the execution of the Bonds, and as a condition of, and as a part of the
consideration for, the adoption of this Resolution and the execution of the Bonds, expressly waived and
released. The immunity of directors, officers, employees, agents, or attorney of the Authority under the
provisions contained in this Section 6.1 shall survive the termination of the Authority Documents.
Section 3.2
the State.

This Resolution shall be construed and interpreted in accordance with the laws of

Section 3.3

This Resolution shall become effective immediately upon its adoption by the

Board .

Section 3.4
The provisions of this Resolution are hereby declared to be separable and if any
section, phrase, or provision shall for any reason be declared by a court of competent jurisdiction to be
invalid or unenforceable, the declaration shall not affect the validity of the remainder of the sections,
phrases, and provisions hereunder.

[Signature page follows]
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Passed and approved this 215t day of April 2021.

SOUTH CAROLINA JOBS-ECONOMIC
DEVELOPMENT AUTHORITY

[Signature page to Amended Bond Resolution
Retreat at Lancaster Project]

PPAB 611801 lvl

JEDA Bond Resolution

B.
Housing Authority of
the City of Florence
Dillion Graded School
Senior Apartments

PETITION FOR APPROVAL

)

TO:

THE STATE FISCAL ACCOUNTABILITY
AUTHORITY

)
)

Dillon Graded School Senior
Apartments

This Petition of the Housing Authority of the City of Florence (the "Authority"), is
submitted to the State Fiscal Accountability Authority (the "SFAA") pursuant to Sections 31-1390 and 1-11-530 of the Code of Laws of South Carolina 1976, as amended, and respectfully
shows:
1.
The Authority was created by a resolution adopted by the City Council of the City
of Florence pursuant to Title 31, Chapter 3, Article 5 of the Code of Laws of South Carolina
1976, as amended.
2.
The Authority, acting by and through its Board of Commissioners, is authorized
and empowered pursuant to the provisions of Act No. 369 of the Acts and Joint Resolutions of
the General Assembly of the State of South Carolina, Regular Session of 1986, to have the same
powers as the South Carolina State Housing Finance and Development Authority under the
South Carolina State Housing Finance and Development Authority Act of 1977, as amended,
with respect to multi-family housing (collectively, the "Enabling Act").
3.
The Enabling Act, among other things, provides that whenever the Authority shall
have determined by resolution that sufficient persons or families of either beneficiary class (as
defined in the Enabling Act) (the "Beneficiary Classes") are unable to pay the amounts at which
private enterprise is providing decent, safe, and sanitary housing and that through the exercise of
one or more of the programs authorized by the Enabling Act, decent, safe, and sanitary housing
will become available to members of the class in need therefor, then, upon obtaining the approval
of the SFAA pursuant to the Enabling Act, and in order to provide funds for its corporate
purposes, the Authority is authorized to issue from time to time its bonds or notes for the purpose
of obtaining funds with which to make construction and permanent mortgage loans to housing
sponsors who agree to and are required to provide for construction or rehabilitation of residential
housing (as defined in the Enabling Act) for rental by persons or families of either Beneficiary
Class; provided, however, that with respect to any particular issue of bonds or notes, one of the
following conditions must be met: (a) if there is a public distribution of the bonds or notes, the
issue must be rated by one or more of the national rating agencies, and one or more of the
following conditions must be met: (i) there must be in effect a federal program providing
assistance in repayment of the loans; or (ii) the proceeds must be used to acquire either federally
insured mortgage loans or mortgage loans insured by a private mortgage insurer authorized to do
business in the State of South Carolina; or (iii) the payment of the bonds or notes to the
purchasers and holders of them must be assured by the maintenance of adequate reserves or
insurance or a guaranty from a responsible entity which has been determined to be sufficient by
the Authority and the SFAA; or (b) if the bonds or notes are secured by a mortgage or other
security agreement and are offered and sold as a unit with such mortgage or other security
{10253-02 I 00088712 / V3)
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agreement in transactions with banks, institutional investors, or other nonregistered persons as
provided in Section 35-1-202(11 )(A) of the Code of Laws of South Carolina 1976, as amended,
and the documents pursuant to which the bonds or notes are issued must permit the Authority to
avoid any default by it by completing an assignment of, or foregoing its rights with respect to,
any collateral or security pledged to secure the bonds or notes.
4.
Dillon School Senior, LP (the "Housing Sponsor"), a South Carolina limited
partnership, has requested that the Authority assist it with the construction financing for the
acquisition and rehabilitation of a 37-unit apartment development to be located in the City of
Dillon, South Carolina, and to be known as Dillon Graded School Senior Apartments (the
"Project") by the funding of one or more mortgage loans (the "Mortgage Loan") through the
issuance of its revenue bonds.
5.
In compliance with the provisions of Section 31-3-400 of the Code of Laws of
South Carolina 1976, as amended, the Authority is authorized to exercise its powers within the
boundaries of the City of Dillon, South Carolina (the "City"), to issue bonds or notes to assist in
the financing of the Project by virtue of adoption of a resolution by the City Council of the City
on April 12, 2021, satisfying the requirements of Section 31-3-410 of the Code of Laws of South
Carolina 1976, as amended.
6.
The Authority proposes to fund the Mortgage Loan to the Housing Sponsor by the
issuance of one or more series of bonds by the Authority pursuant to a Bond Resolution to be
adopted by the Authority (the "Bond Resolution"), such bonds to be issued in the aggregate
principal amount not to exceed $8,000,000 (the "Bonds"). The proceeds of the Bonds will be
used to fund the Mortgage Loan to the Housing Sponsor to provide construction financing for a
portion of the costs of the Project and to qualify the Project for federal and South Carolina Low
Income Housing Tax Credits (the "Tax Credits").
7.
Pursuant to the provisions of Title 1, Chapter 11, Article 3 of the Code of Laws of
South Carolina 1976, as amended, the SF AA has been assigned certain responsibilities with
respect to allocation of the private activity bond ceiling applicable to the State of South Carolina
under Section 146 of the Internal Revenue Code of 1986, as amended (the "Tax Code").
8.
In order to issue the Bonds as tax-exempt under the Tax Code, it is necessary that
an allocation of the State Ceiling for private activity bonds be made in the amount of not to
exceed $8,000,000 for the Bonds. An allocation of $8,000,000 of State Ceiling constitutes all of
the private activity bond financing contemplated at this time for the Project and any other
facilities located at or used as a part of an integrated operation with the Project.
9.

The Authority has determined that:

(a)
Sufficient persons or families of the Beneficiary Classes are unable to pay
rent in the amounts at which private enterprise is providing decent, safe, and sanitary
housing in the City of Dillon; (ii) through the exercise of one or more of the loan
programs authorized by the Enabling Act, decent, safe, and sanitary housing would
become available to members of the Beneficiary Classes in need therefor; and (iii) a
{ I 0253-02/00088712 / V3}
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series of bonds or notes must be sold in order to alleviate the lack of decent, safe, and
sanitary housing available to individuals of the Beneficiary Classes.
In order to provide the funds necessary to provide the Mortgage Loan for
(b)
the acquisition and rehabilitation of the Project, the Bonds must be issued.
(c)
The Bonds, which will be issued and sold in a public distribution, are
expected to be rated "Aaa" by one of the national rating agencies. In addition, the
payment of the Bonds will be assured by the maintenance of sufficient cash and U.S.
Treasury bond reserves in an escrow fund to be held by the trustee bank and pledged to
the payment of the Bonds to pay debt service in full on the Bonds, which arrangement
has been determined by the Authority to be sufficient for purposes of the Enabling Act.
As a result, the revenues or other funds estimated to be available for the payment of debt
service will provide moneys required for the repayment of the principal and interest on
the bonds and notes of the Authority, including the Bonds.
10.
As described above, it is expected that the Bonds will be issued and sold in a
public distribution. Pursuant to S.C. Regulation Section 19-104.0l(F)(l l)(a), the Bonds will be
rated no less than "investment grade" by one of the national rating agencies, and one or more of
the following conditions will be met: (i) there must be in effect a federal program providing
assistance in repayment of the Bonds; or (ii) the Bond proceeds must be used to acquire either
federally insured mortgage loans or mortgage loans insured by a private mortgage insurer
authorized to do business in the State of South Carolina; or (iii) the payment of the Bonds must
be assured by the maintenance of adequate reserves or insurance or a guaranty from a
responsible entity. The Authority has determined that the arrangement for assuring repayment of
the Bonds is sufficient for purposes of the Enabling Act and related regulations. In compliance
with Regulation 19-104.01, the documents pursuant to which the Bonds will be issued shall
provide (i) 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 Housing
Sponsor; (ii) the Project will be managed in compliance with the requirements of Regulation 19104.01 (F)(l O); and (iii) the Bond financing will be structured to protect the interests of
prospective bondholders and the Authority in accordance with Regulation 19-104.0l(F)(l l).
11.
The Authority proposes to adopt its final Bond Resolution authorizing the
issuance and delivery of the specific maximum amount of the Bonds and establishing the
definitive terms thereof, including those revenues and assets to be pledged to the payment of the
Bonds as described above. The Authority will take steps necessary to comply with the
requirements of Sections 103 and 141-150 of the Tax Code.
12.
The trustee for the issue is expected to be U.S. Bank National Association, or
such other a bank or trust company with corporate trust powers approved by the Authority.
Estimates of the size, date, interest rates, maturity schedule, payment dates, and repayment
provisions with respect to the Bonds, based on current estimates and bond market conditions, are
included with this Petition. The final provisions with respect to the Bonds shall be finally
determined prior to the date the Bonds are issued. As soon as these matters are finally
determined, a schedule showing the sources of revenues available for the payment of such debt
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service requirements will be provided to the State Treasurer prior to the issuance of the Bonds, as
provided by the Enabling Act.
13.
The Bonds will be outstanding only during the construction phase. The interest
rate to be borne by the Bonds has not been determined. It is currently expected that the interest
rate on the Bonds will be approximately Zero and 35/100 percent (0.35%).
14.
The Authority requests that the SF AA delegate to the State Treasurer the ability to
approve the interest rates on the Bonds, and upon making determination that the funds
anticipated to be available for the payment of the Authority's notes and bonds, including the
Bonds, will be sufficient to provide for the payment of principal and interest thereon, to grant on
behalf of the SFAA final approval for the issuance of the Bonds. Prior to the issuance of the
Bonds, 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 31-13-220, to wit:
(a)
(b)
(c)
(d)

(e)

the principal amount of the Bonds to be issued;
the maturity schedule of the Bonds to be issued;
schedules showing the annual debt service requirements on all outstanding notes
and bonds of the Authority;
schedules showing the amount and source of revenues available for the payment
of the debt service requirements established by the schedules referenced in item
(c); and
the method to be employed in selling the Bonds.

Attached hereto in response to the requirements of Section 31-13-220 are the following
schedules, certain of which are pro forma schedules because the Bonds has not been priced or
sold as of the date of this Petition, to wit:
(i)
(ii)
(iii)
(iv)

(v)

a pro forma (in lieu of final schedules) of the principal amount of the
Bonds to be issued;
a pro forma (in lieu of final schedules) of the maturity schedule of the
Bonds to be issued;
schedules showing the annual debt service requirements on all outstanding
notes and bonds of the Authority;
schedules showing the amount and source of revenues available for the
payment of the debt service requirements established by the schedules
referenced in item (iii); and
the method to be employed in selling the Bonds;

15.
The Bonds are special obligations of the Authority secured by and payable solely
from moneys, income, and receipts of the Authority pledged under the Bond Resolution and
related documents.
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16.
The Authority agrees, pursuant to S.C. Regulation 19-104.0l(F)(l3), that the
management agent for the Project must be approved by the SF AA. The initial management agent
of the Project is Southern Development Management Company, Inc. (or an affiliate thereof).
17.
(a) The Authority hereby requests the SFAA to grant an allocation of private
activity bond volume cap under Section 146(£)(2) of the Tax Code, which may be allocated to
the Bonds by the Authority. The Authority is an "issuing authority" as such term is used under
Section 1-11-51 0(A) of the Code of Laws of South Carolina 1976, as amended (the "Allocation
Act"), establishing a plan for the allocation of the State of South Carolina's volume limitation
with respect to private activity bonds under Section 146 of the Tax Code.
(b)
The Allocation Act authorizes the Authority to submit its request to the SFAA
that a portion of the State Ceiling establ1shed by the Tax Reform Act (the "State Ceiling") be
allocated to the Bonds.
(c)
This Petition constitutes an "authorized request" within the meaning of Section 111-530 of the Allocation Act.
(d)
Such assistance will permit the Housing Sponsor to obtain the Tax Credits under
Section 42 of the Tax Code and under South Carolina law producing equity contributions to fund
a portion of the costs of the Project, thereby increasing the availability of safe and affordable
housing in South Carolina and increasing the assessed value of the Project, to the benefit of the
local and State governments.
(e)
The Authority represents that it is not at this time considering the issuance of any
additional bonds for the Project.
Upon the basis of the foregoing, the Authority respectfully prays:
The State Fiscal Accountability Authority (i) to accept the filing of this Petition and the
documents submitted herewith; (ii) to undertake such review as its deems necessary; (iii) to give
conditional approval of the issuance of the Bonds, in the aggregate principal amount of not to
exceed $8,000,000 for the purpose of financing the Mortgage Loan to pay a portion of the cost of
the acquisition and construction of the Project, as set forth above, and for paying the costs of
issuance in connection therewith; (iv) to approve the initial management agent for the Project;
(v) to determine that the allocation amount requested is not disproportionately large in
comparison with the State Ceiling not yet allocated or with the public benefits to be derived from
the issuance of the Authority's Bonds, and (vi) to approve an allocation for the Bonds of State
Ceiling of private activity bond volume cap for calendar year 2021 in the amount of not to
exceed $8,000,000 in accordance with the provisions of the Tax Code.
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Respectfully submitted,

HOUSING AUTHORITY OF THE CITY OF
FLORENCE

By: _ _ _ _ __ _ _ _ _ _ __ _ _
Its:

------ - - - ------ -

July_, 2021
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C.

Housing Authority
City of Columbia

Brookfield Pointe

PETITION FOR APPROVAL

TO:

THE STATE FISCAL ACCOUNTABILITY
AUTHORITY

)
)
)

Brookfield Pointe

This Petition of the Housing Authority of the City of Columbia (the "Authority"), is
submitted to the State Fiscal Accountability Authority (the "SFAA'') pursuant to Sections 31-13220 and 1-11-530 of the Code of Laws of South Carolina 1976, as amended, and respectfully
shows:

1.

The Authority was created by a resolution adopted by the City Council of the City
of Columbia pursuant to Title 31, Chapter 3, Article 5 of the Code of Laws of South Carolina
1976, as amended.
2.
The Authority, acting by and through its Board of Commissioners, is authorized
and empowered pursuant to the provisions of Act No. 369 of the Acts and Joint Resolutions of
the General Assembly of the State of South Carolina, Regular Session of 1986, to have the same
powers as the South Carolina State Housing Finance and Development Authority under the
South Carolina State Housing Finance and Development Authority Act of 1977, as amended
(collectively, the "Enabling Act"), with respect to multi-family housing.
3.
The Enabling Act, among other things, provides that whenever the Authority shall
have determined by resolution that sufficient persons or families of either beneficiary class (as
defined in the Enabling Act) (the "Beneficiary Classes") are unable to pay the amounts at which
private enterprise is providing decent, safe, and sanitary housing and that through the exercise of
one or more of the programs authorized by the Enabling Act, decent, safe, and sanitary housing
will become available to members of the class in need therefor, then, upon obtaining the approval
of the SFAA pursuant to the Enabling Act, and in order to provide funds for its corporate
purposes, the Authority is authorized to issue from time to time its bonds or notes for the purpose
of obtaining funds with which to make construction and pennanent mortgage loans to housing
sponsors who agree to and are required to provide for rehabilitation of residential housing (as
defined in the Enabling Act) for rental by persons or families of either Beneficiary Class;
provided, however, that with respect to any particular issue of bonds or notes, one of the
following conditions must be met: (a) if there is a public distribution of the bonds or notes, the
issue must be rated by one or more of the national rating agencies, and one or more of the
following conditions must be met: (i) there must be in effect a federal program providing
assistance in repayment of the loans; or (ii) the proceeds must be used to acquire either federally
insured mortgage loans or mortgage loans insured by a private mortgage insurer authorized to do
business in the State of South Carolina; or (iii) the payment of the bonds or notes to the
purchasers and holders of them must be assured by the maintenance of adequate reserves or
insurance or a guaranty from a responsible entity which has been dete1mined to be sufficient by
the Authority and the SFAA; or (b) if the bonds or notes are secured by a mortgage or other
security agreement and are offered and sold as a unit with such mortgage or other security
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agreement in transactions with banks, institutional investors, or other nonregistered persons as
provided in Section 3 5-1-202(11 )(A) of the Code of Laws of South Carolina 1976, as amended,
and the documents pursuant to which the bonds or notes are issued must permit the Authority to
avoid any default by it by completing an assignment of, or foregoing its rights with respect to,
any collateral or security pledged to secure the bonds or notes.
4.
Bradley Brookfield Pointe, LLC (the "Housing Sponsor"), a South Carolina
limited liability company, has requested that the Authority assist it with constrnction and
pennanent financing for the acquisition and constrnction of a 90-unit apartment development
located in the unincorporated area of Richland County, South Carolina, known as Brookfield
Pointe (the ''Project"), by the funding of one or more mortgage loans (the "Mortgage Loan")
through the issuance of its revenue note.
5.
In compliance with the provisions of Section 31-3-390 of the Code of Laws of
South Carolina 1976, as amended, the Authmity is authorized to exercise its powers within the
unincorporated area of Richland County pursuant to a resolution adopted by the South Carolina
State Development Board on April 8, 1976.
6.
The Authority proposes to fond the Mortgage Loan to the Housing Sponsor by the
issuance of its revenue note or notes pursuant to a Resolution to be adopted by the Authority (the
"Resolution"), such notes to be issued in the aggregate principal amount of not to exceed
$9,999,999 (the "Note"). The proceeds of the Note will be used to fund the Mortgage Loan to
the Housing Sponsor to provide constmction and permanent financing for a potiion of the costs
of the Project and to qualify the Project for federal and South Carolina Low Income Housing Tax
Credits (the "Tax Credits").
7.
Pursuant to the provisions of Title 1, Chapter 11, Article 3 of the Code of Laws of
South Carolina 1976, as amended, the SF AA has been assigned certain responsibilities with
respect to allocation of the private activity bond ceiling applicable to the State of South Carolina
under Section 146 of the Internal Revenue Code of 1986, as amended (the "Tax Code").
8,
In order to issue the Note as tax-exempt under the Tax Code, it is necessary that
an allocation of the State Ceiling for private activity bonds be made in the amount of not to
exceed $9,999,999 for the Note. An allocation of $9,999,999 of State Ceiling constitutes all of
the private activity bond financing contemplated at this time for the Project and any other
facilities located at or used as a part of an integrated operation with the Project.
9.

The Authority has determined that:

(a)
(i) Sufficient persons or families of the Beneficiary Classes are unable to
pay rent in the amounts at which private enterprise is providing decent, safe, and sanitary
housing in the unincorporated area of Richland County; (ii) through the exercise of one or
more of the loan programs authorized by the Enabling Act, decent, safe, and sanitary
housing would become available to members of the Beneficiary Classes in need therefor;
and (iii) a series of bonds or notes must be sold in order to alleviate the lack of decent,
safe, and sanitaty housing available to individuals of the Beneficiary Classes.

(10368-05 / 00088710 I VJ}

2

(b)
In order to provide the moneys necessary to provide the Mortgage Loan
for the acquisition and construction of the Project, the Note must be issued.

(c)
The Note will be issued and delivered to Churchill Mortgage
Construction, LLC, or other institutional lender (the "Lender") as is requested by the
Housing Sponsor and approved by the Authority, which arrangement has been
determined by the Authority to be sufficient for purposes of the Enabling Act, and that
the revenues and other funds estimated to be available for the payment of debt service
will provide sufficient moneys required for the repayment of the principal and interest on
the bonds and notes of the Authority, including the Note.
10.
It is expected that the Note will be issued and placed with the Lender pursuant to
one or more loan agreements pursuant to which the proceeds of the Note will be used to finance
a portion of the costs of acquisition and construction of the Project and the costs of issuance of
the Note. Such loan agreements or related documents shall contain (a) provision for the
avoidance of default by the Authority pursuant to S.C. Regulation Section 19-104.0l(F)(l l)(b)
and (b) representation from the Lender that the Note is being acquired as a vehicle to make a
commercial loan rather than resale purposes pursuant to S.C. Regulation 19-104.0l(D).
11.
The Authority proposes to adopt the Resolution authorizing the issuance and
delivery of the specific maximum principal amount of the Note and establishing the definitive
terms thereof, including those revenues and assets to be pledged to the payment of the Note as
described above. The Authority will take steps necessary to comply with the requirements of
Sections 103 and 141-150 of the Tax Code.
12.
The size, date, maturity schedule, payment dates, and repayment provisions with
respect to the Note shall be finally detennined prior to the date the Note is issued. As soon as
these matters are finally determined, a precise schedule thereof shall be presented to the SFAA or
its designee as provided by the Enabling Act. There are hereby filed with the SFAA pro forma
schedules with respect to the Note based on current estimates and market conditions.
13.
The interest rate to be borne by the Note has not been determined. It is cuncntly
expected that the interest rate on the Note (a) during the construction period will be a floating
rate of approximately four and 75/100 percent (4.75%) and (b) dur.ing the permanent phase will
be approximately three and 90/100 percent (3.90%).
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14,
The Authority requests that the SFAA delegate to the State Treasurer the ability to
approve the interest rates on the Note, and upon making determination that the funds anticipated
to be available for the payment of the Authority's notes and bonds, including the Note, will be
sufficient to provide for the payment of principal and interest thereon, to grant on behalf of the
SFAA final approval for the issuance of the Note. Prior to the issuance of the Note, the
Authority shall have provided to the State Treasurer, to the extent not previously provided herein
or otherwise, the infonnation required to be submitted to the SFAA by the provisions of Section
31-13-220, to wit:
(a)
(b)
(c)
(d)

(e)

the principal amount of the Note to be issued;
the maturity schedule of the Note to be issued;
schedules showing the annual debt service requirements on all outstanding notes
and bonds of the Authority;
schedules showing the amount and source of revenues available for the payment
of the debt service requirements established by the schedules referenced in item
(c); and
the method to be employed in selling the Note.

Attached hereto in response to the requirements of Section 31-13-220 are the following
schedules, certain of which are proforma schedules because the Note has not been priced or sold
as of the date of this Petition, to wit:
(i)

(ii)
(iii)
(iv)

(v)

a pro forma (in lieu of final schedules) of the principal amount of the Note
to be issued;
a pro fonna (in lieu of final schedules) of the maturity schedule of the
Note to be issued;
schedules showing the annual debt service requirements on all outstanding
notes and bonds of the Authority;
schedules showing the amount and source of revenues available for the
payment of the debt service requirements established by the schedules
referenced in item (iii); and
the method to be employed in selling the Note.

The Note is a special obligation of the Authority secured by and payable solely
15.
from moneys, income, and receipts of the Authority pledged under the Resolution and related
documents.
16.
In compliance with Regulation 19-104.01, the documents pursuant to which the
Note will be issued shall provide (i) that all expenses, costs, and fees of the Authority in
connection with the issuance of the Note, including legal fees, printing, and all disbursements
shall be paid by the Housing Sponsor; (ii) the Project will be managed in compliance with the
requirements of Regulation 19-104.0l(F)(l0) pursuant to the tenns of an Agreement as to
Restrictive Covenants and the non-arbitrage and tax agreement with the Housing Sponsor; and
(iii) the Note financing will be structured to protect the interests of the prospective Noteholder
and the Authority in accordance with Regulation 19-104.0l(F)(l l).
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17.
The Authority agrees, pursuant to S.C. Regulation 19-104.0l(F)(13), that the
management agent for the Project must be approved by the SFAA. The initial management agent
of the Project is Intermark Management, Columbia, South Carolina (or an affiliate thereof).
18.
(a) The Authority hereby requests the SFAA to grant an allocation of private
activity bond volume cap under Section 146(£)(2) of the Tax Code, which may be allocated to
the Note by the Authority. The Authority is an "issuing authority" as such term is used tmder
Section 1-11-SlO(A) of the Code of Laws of South Carolina 1976, as amended (the "Allocation
Act"), establishing a plan for the allocation of the State of South Carolina's volume limitation
with respect to private activity bonds tmder Section 146 of the Tax Code.
(b)
The Allocation Act authorizes the Authority to submit its request to the SFAA
that a portion of the State Ceiling established by the Tax Reform Act (the "State Ceiling") be
allocated to the Note.
(c)
This Petition constitutes an "authorized request" within the meaning of Section 111-530 of the Allocation Act.
(d)
Such assistance will permit the Housing Sponsor to obtain low income housing
tax credits under Section 42 of the Tax Code and under South Carolina law producing equity
contributions to fund a portion of the costs of the Project, thereby increasing the availability of
safe and affordable housing in the upstate of South Carolina and increasing the assessed value of
the Project, to the benefit of the local and State governments.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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(e)
The Authority represents that it is not at this time considering the issuance of any
additional notes or bonds for the Project.
Upon the basis of the foregoing, the Authority respectfully prays:
The State Fiscal Accountability Authority (i) to accept the filing of this Petition and the
documents submitted herewith; (ii) to undertake such review as its deems necessary; (iii) to give
conditional approval of the issuance of the Note, in the aggregate principal amount of not to
exceed $9,999,999 for the purpose of financing the Mortgage Loan to pay a portion of the cost of
the acquisition and construction of the Project, as set forth above, and for paying the costs of
issuance in connection therewith; (iv) to approve the initial management agent for the Project;
(v) to determine that the allocation amount requested is not disproportionately large in
comparison with the State Ceiling not yet allocated or with the public benefits to be derived from
the issuance of the Authority's Note, and (vi) to approve an allocation for the Note of State
Ceiling of private activity bond volume cap for calendar year 2021 in the amount of not
exceeding $9,999,999 in accordance with the provisions of the Tax Code.
Respectfully submitted,

HOUSING AUTHORITY
COLUMBIA

J. ~

OF

~l*"'-~~1,I. . .

THE

CITY

By: _ _-_A'
_ ~,~
~'l..~
' (~.L-t1)_n__
r-tl=. ---=c:r----Its: ---=E=x=e~C=lll=i\'--'.....
d...,
~D
F-"'ir~e=ct=d-'-r_ __ __
..,_ _ _

July 8, 2021
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OF

D.
Housing Authority
City of Spartanburg
Connecticut Village
Apartments

PETITION FOR APPROVAL

TO:

THE STATE FISCAL ACCOUNT ABILITY
AUTHORITY

)
)

Connecticut Village Aprutments

)

This Petition of the Housing Authority of the City of Spartanburg (the "Authority"), is
submitted to the State Fiscal Accountability Authoiity (the "SFAA'') pursuant to Sections 31-13220 and 1-11-530 of the Code of Laws of South Carolina 1976, as amended, and respectfully
shows:
1.
The Authority was created by a resolution adopted by the City Council of the City
of Spartanburg pursuant to Title 31, Chapter 3, Article 5 of the Code of Laws of South Carolina
1976, as amended.
2.
The Authority, acting by and through its Board of Commissioners, is authorized
and empowered pursuant to the provisions of Act No. 369 of the Acts and Joint Resolutions of
the General Assembly of the State of South Caro Jina, Regular Session of 1986, to have the same
powers as the South Carolina State Housing Finance and Development Authority under the
South Carolina State Housing Finance and Development Autholity Act of I 977, as amended,
with respect to multi-family housing (the "Enabling Act").
3.
The Enabling Act, among other things, provides that whenever the Authority shall
have determined by resolution that sufficient persons or families of either beneficiary class (as
defined in the Enabling Act) (the "Beneficiary Classes") are unable to pay the amounts at which
private enterprise is providing decent, safe, and sanitary housing and that through the exercise of
one or more of the programs authorized by the Enabling Act, decent, safe, and sanitary housing
will become available to members of the class in need therefor, then, upon obtaining the approval
of the SFAA pursuant to the Enabling Act, and in order to provide funds for its corporate
purposes, the Authority is authorized to issue from time to time its bonds or notes for the purpose
of obtaining funds with which to make construction and permanent mortgage loans to housing
sponsors who agree to and are required to provide for construction or rehabilitation of residential
housing (as defined in the Enabling Act) for rental by persons or families of either Beneficiary
Class; provided, however, that with respect to any particular issue of bonds or notes, one of the
following conditions must be met: (a) if there is a public distribution of the bonds or notes, the
issue must be rated by one or more of the national rating agencies, and one or more of the
following conditions must be met: (i) there must be in effect a federal program providing
assistance in repayment of the loans; or (ii) the proceeds must be used to acquire either federally
insured mortgage loans or mortgage loans insured by a private mortgage insurer authorized to do
business in the State of South Carolina; or (iii) the payment of the bonds or notes to the
purchasers and holders of them must be assured by the maintenance of adequate reserves or
insurance or a guaranty from a responsible entity which has been detennined to be sufficient by
the Authority and the SFAA; or (b) if the bonds or notes are secured by a mortgage or other
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security agreement and are offered and sold as a unit with such mortgage or other security
agreement in transactions with banks, institutional investors, or other nonregistered persons as
provided in Section 35-l-202(1l)(A) of the Code of Laws of South Carolina 1976, as amended,
and the documents pursuant to which the bonds or notes are issued must permit the Authority to
avoid any default by it by completing an assignment of, or foregoing its rights with respect to,
any collateral or security pledged to secure the bonds or notes.
4.
CV Housing Partners, LP (the "Housing Sponsor"), a South Carolina limited
partnership, has requested that the Authority assist it with the construction financing for the
acquisition and rehabilitation of a l OS-unit apartment development located in the unincorporated
area of Cherokee County, South Carolina, and known as Connecticut Village Apartments (the
"Project") by the funding of one or more mortgage loans (the "Mortgage Loan") through the
issuance of its revenue bonds.
5.
In compliance with the provisions of Section 31-3-40 of the Code of Laws of
SOL1th Carolina 1976, as amended, the Authority and Regional Housing Authority No. l (the
"Regional Housing Authority") have entered into a Cooperation Agreement, dated on or about
August 22, 2021, pursuant to which the Regional Housing Authority has agreed that the
Authority is authorized to exercise its powers to issue multifamily housing revenue bonds within
the geographical jurisdiction of the Regional Housing Authority, including the unincorporated
area of Cherokee County, South Carolina, to assist in the financing of affordable multifamily
housing such as the Project.
6.
The Authority proposes to fund the Mortgage Loan to the Housing Sponsor by the
issuance of one or more series of bonds by the Authority pursuant to a Bond Resolution to be
adopted by the Authority (the "Bond Resolution"), such bonds to be issued in the aggregate
principal amount not to exceed $10,000,000 (the ''Bonds"). The proceeds of the Bonds will be
used to fund the Mortgage Loan to the Housing Sponsor to provide construction financing for a
portion of the costs of the Project and to qualify the Project for federal and South Carolina Low
Income Housing Tax Credits (the "Tax Credits").
7.
Pursuant to the provisions of Title 1, Chapter 11, Article 3 of the Code of Laws of
South Carolina 197 6, as amended, the SFAA has been assigned certain responsibilities with
respect to allocation of the private activity bond ceiling applicable to the State of South Carolina
under Section 146 of the Internal Revenue Code of 1986, as amended (the "Tax Code").
8.
In order to issue the Bonds as tax-exempt under the Tax Code, it is necessary that
an allocation of the State Ceiling for private activity bonds be made in the amount of not to
exceed $10,000,000 for the Bonds. An allocation of $10,000,000 of State Ceiling constitutes all
of the private activity bond financing contemplated at this time for the Project and any other
facilities located at or used as a part of an integrated operation with the Project.
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9.

The Authority has determined that:

(a)
(i) Sufficient persons or families of the Beneficiary Classes are unable to
pay rent in the amounts at which private enterprise is providing decent, safe, and sanitary
housing in Cherokee County, South Carolina; (ii) through the exercise of one or more of
the loan programs authorized by the Enabling Act, decent, safe, and sanitary housing
would become available to members of the Beneficiary Classes in need therefor; and (iii)
a series of bonds or notes must be sold in order to alleviate the lack of decent, safe, and
sanitary housing available to individuals of the Beneficiary Classes.
(b)
In order to provide the funds necessary to provide the Mortgage Loan for
the acquisition and rehabilitation of the Project, the Bonds must be issued.
(c)
The Bonds, which will be issued and sold in a public distribution, are
expected to be rated "Aaa" by one of the national rating agencies. In addition, the
payment of the Bonds will be assured by the maintenance of sufficient cash and U.S.
Treasury bond reserves in an escrow fund to be held by the trnstee bank and pledged to
the payment of the Bonds to pay debt service in full on the Bonds, which arrangement
has been determined by the Authority to be sufficient for purposes of the Enabling Act.
As a result, the revenues or other funds estimated to be available for the payment of debt
service will provide moneys required for the repayment of the principal and interest on
the bonds and notes of the Authority, including the Bonds.
10.
As described above, it is expected that the Bonds will be issued and sold in a
public distribution. Pursuant to S.C. Regulation Section 19-104.0l(F)(l l)(a), the Bonds will be
rated no less than "investment grade" by one of the national rating agencies, and one or more of
the following conditions will be met: (i) there must be in effect a federal program providing
assistance in repayment of the Bonds; or (ii) the Bond proceeds must be used to acquire either
federally insured mortgage loans or mortgage loans insured by a private mortgage insurer
authorized to do business in the State of South Carolina; or (iii) the payment of the Bonds must
be assured by the maintenance of adequate reserves or insurance or a guaranty from a
responsible entity. The Authority has determined that the arrangement for assuring repayment of
the Bonds is sufficient for purposes of the Enabling Act and related regulations. In compliance
with Regulation 19-104.01, the documents pursuant to which the Bonds will be issued shall
provide (i) that all expenses, costs, and fees of the Authority in connection with the issuance of
the Bonds, including legal fees, plinting, and all disbursements shall be paid by the Sponsor; (ii)
the Project will be managed in compliance with the requirements of Regulation 19104.0l(fi')(l 0); and (iii) the Bond financing will be strnctured to protect the interests of
prospective bondholders and the Authority in accordance with Regulation 19-104.01 (F)(l 1).
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11.
The Authority proposes to adopt its final Bond Resolution authorizing the
issuance and delivery of the specific maximum amount of the Bonds and establishing the
definitive terms thereof, including those revenues and assets to be pledged to the payment of the
Bonds as described above. The Authority will take steps necessary to comply with the
requirements of Sections 103 and 141-150 of the Tax Code.
The trustee for the issue is expected to be Regions Banlc, or such other a bank or
12.
trnst company with corporate trust powers approved by the Authority. Estimates of the size,
date, interest rates, maturity schedule, payment dates, and repayment provisions with respect to
the Bonds, based on cun-ent estimates and bond market conditions, are included with this
Petition. The final provisions with respect to the Bonds shall be finally dete1mined prior to the
date the Bonds are issued. As soon as these matters are finally detennined, a schedule showing
the sources of revenues available for the payment of such debt service requirements will be
provided to the State Treasurer prior to the issuance of the Bonds, as provided by the Enabling
Act.
13.
The Bonds will be outstanding only during the construction phase. The interest
rate to be bome by the Bonds has not been determined. It is currently expected that the interest
rate on the Bonds will be approximately Zero and 30/100 percent (0.30%).
The Authority requests that the SFAA delegate to the State Treasurer the ability to
14.
approve the interest rates on the Bonds, and upon making determination that the fonds
anticipated to be available for the payment of the Authority's notes and bonds, including the
Bonds, will be sufficient to provide for the payment of principal and interest thereon, to grant on
behalf of the SFAA final approval for the issuance of the Bonds. Prior to the issuance of the
Bonds, 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 31-13-220, to wit:
(a)
(b)
(c)
(d)

(e)

the principal amount of the Bonds to be issued;
the maturity schedule of the Bonds to be issued;
schedules showing the annual debt service requirements on all outstanding notes
and bonds of the Authority;
schedules showing the amount and source of revenues available for the payment
of the debt service requirements established by the schedules referenced in item
(c); and
the method to be employed in selling the Bonds.
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Attached hereto in response to the requirements of Section 31-13-220 are the following
schedules, cc1iain of which are pro fonna schedules because the Bonds have not been priced or
sold as of the date of this Petition, to wit:
(i)
(ii)

(iii)
(iv)

(v)

a pro fonna (in lieu of final schedules) of the principal amount of the
Bonds to be issued;
a pro fo1ma (in lieu of final schedules) of the maturity schedule of the
Bonds to be issued;
schedules showing the annual debt service requirements on all outstanding
notes and bonds of the Authority;
schedules showing the amount and source of revenues available for the
payment of the debt service requirements established by the schedules
referenced in item (iii); and
the method to be employed in selling the Bonds;

15.
The Bonds are special obligations of the Authority secured by and payable solely
from moneys, income, and receipts of the Authority pledged under the Bond Resolution and
related documents.
16.
In compliance with Regulation 19-104.01, the documents pursuant to which the
Bonds will be 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 Housing Sponsor.
The Authority agrees, pursuant to S.C. Regulation 19-104.0l(F)(13), that the
17.
management agent for the Project must be approved by the SF AA. The initial management agent
of the Project is ARCO Management of Georgia, LLC (or an affiliate thereof).
18.
(a) The Authority hereby requests the SFAA to grant an allocation of private
activity bond volume cap under Section 146(£)(2) of the Tax Code which may be allocated to the
Bonds by the Authority. The Authority is an "issuing authority" as such term is used under
Section 1-11-5 lO(A) of the Code of Laws of South Carolina 1976, as amended (the "Allocation
Act"), establishing a plan for the allocation of the State of South Carolina's volume limitation
with respect to private activity bonds under Section 146 of the Tax Code.
The Allocation Act authorizes the Authority to submit its request to the SFAA
(b)
that a portion of the State Ceiling established by the Tax Reform Act (the "State Ceiling") be
allocated to the Bonds.
( c)
This Petition constitutes an "authorized request" within the meaning of Section 111-530 of the Allocation Act.
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(d)
Such assistance will permit the Housing Sponsor to obtain the Tax Credits under
Section 42 of the Tax Code and under South Carolina law producing equity contributions to fund
a portion of the costs of the Project, thereby increasing the availability of safe and affordable
housing in South Carolina and increasing the assessed value of the Project, to the benefit of the
local and State governments.
(e)
The Authority represents that it is not at this time considering the issuance of any
additional bonds for the Project.
Upon the basis of the foregoing, the Authority respectfully prays:
The State Fiscal Accountability Authority (i) to accept the filing of this Petition and the
documents submitted herewith; (ii) to undertake such review as its deems necessary; (iii) to give
conditional approval of the issuance of the Bonds, in the aggregate principal amount of not to
exceed $10,000,000 for the purpose of financing the Mortgage Loan to pay a portion of the cost
of the acquisition and renovation of the Project, as set forth above, and for paying the costs of
issuance in connection therewith; (iv) to approve the initial management agent for the Project;
(v) to determine that the allocation amount requested is not disproportionately large in
comparison with the State Ceiling not yet allocated or with the public benefits to be derived from
the issuance of the Authority's Bonds, and (vi) to approve an allocation for the Bonds of State
Ceiling of private activity bond volume cap for calendar year 2021 in the amolmt of not to
exceed $10,000,000 in accordance with the provisions of the Tax Code.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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Respectfully submitted,

HOUSING AUTHORITY OF THE CITY OF
SP ART ANBURG

By: ....L::.
c&=:!:..f...~
~ ad:.
:=:::::::::::::::::
· ~~½
;,-::::L<._======:=--Shaunte Evans, Chief Executive Officer

July

M, 2021
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E.
Housing Authority
City of Spartanburg
Lawsons Ridge

STATE OF SOUTH CAROLINA

)

)

COUNTY OF SPARTANBURG

PETITION FOR APPROVAL

)

)

Lawsons Ridge

TO THE STATE FISCAL ACCOUNT ABILITY)
AUTHORITY OF SOUTH CAROLINA
)
)

_________________

This Petition of the Housing Authority of the City of Spartanburg, South Carolina (the
"Authority") is submitted to the State Fiscal Accountability Authority (the "SF AA") pursuant to
Act 369 of the Acts and Joint Resolutions of the General Assembly of the State of South
Carolina 1986, the South Carolina State Housing Finance and Development Authority Act of
1977, codified at Section 31 -13-10 to 31-13-340, inclusive, Code of Laws of South Carolina
1976, as amended (collectively, the "Act"), Title 31, Chapter 3 of the Code of Laws of South
Carolina, as amended (the "Local Act"), and respectfully shows:
I.
The Act, among other things, provides that whenever the Authority shall have
determined by resolution that sufficient persons and families of either beneficiary class as
defined in Section 31-13- I 70(b) of the Act (the "Beneficiary Classes") are unable to pay the
amounts at which private enterprise is providing decent, safe and sanitary housing and that
through the exercise of one or more of the programs authorized by the Act and the Local Act,
decent, safe and sanitary housing will become available to members of the class in need therefor,
then, upon obtaining the approval of the SF AA pursuant to the Act and the Local Act, and in
order to provide funds for its corporate purposes, the Authority is authorized to issue from time
to time its notes and bonds for the purpose of obtaining funds with which to make construction
and permanent loans to housing sponsors (as defined in the Act) who agree to and are required to
provide for construction or rehabilitation of residential housing (as defined in the Act) for rental
by persons or families of either Beneficiary Class; provided, however, with respect to any
particular issue of notes or bonds one of the following conditions must be met: (a) if there is a
public distribution of the notes or bonds, the issue must be rated by one or more of the national
rating agencies and one or more of the following conditions must be met: (i) there is in effect a
federal program providing assistance in the payment of such loans made by the Authority; (ii)
the proceeds must be used to acquire either federally insured mortgages or mortgages insured by
a private mortgage insurer authorized to do business in the State of South Carolina; (iii) the
payment of the notes or bonds to the purchasers of them must be assured by the maintenance of
adequate reserves or insurance, or a guaranty of a responsible entity which has been determined
to be sufficient by the Authority and the SFAA; or (b) if the notes or bonds are secured by a
mortgage or other security agreement and are offered and sold as a unit with such mortgage or
other security agreement in transactions with banks, institutional buyers or other non-registered
persons as provided in Section 35-1-202(1 l)(A) of the Act, the documents pursuant to which the
notes or bonds are issued must permit the Authority to avoid any default by it by completing an
assignment of, or foregoing its rights with respect to, any collateral or security pledged to secure
the notes or bonds.
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2.
Lawsons Ridge, LP, a South Carolina limited partnership (the "Housing
Sponsor") has applied to and requested the Authority to assist it through the issuance of its
bonds, anticipated to be designated as Multifamily Housing Revenue Bonds (Lawsons Ridge), in
one or more series (the "Bonds"), in an aggregate principal amount of $27,500,000, to provide
construction and permanent financing for the costs of land acquisition, construction and
equipment of an approximately 228-unit new multifamily housing development and ancillary
facilities, including but not limited to a clubhouse leasing office, playground, laundry facility and
gazebo to be located at 421 Old Boiling Springs Road, Spartanburg, SC 29303 (the "Project").
Such Project will be owned by the Housing Sponsor, will be located in the State, and will be
approved by the appropriate unit of local governments before receiving financing from the
Authority.
3.
The Authority has preliminarily approved the issuance of the Bonds pursuant to a
resolution dated February 23, 2021, to finance all or a portion of the costs of land acquisition,
construction and equipping of the Project, and a portion of the costs of financing, including
certain reserves, capitalized interest and issuance costs.
4.

The Authority has determined that:

(a)
(i) Sufficient persons or families of the Beneficiary Classes are unable to
pay rent in the amounts at which private enterprise is providing decent, safe and sanitary
housing; (ii) through the exercise of one or more of the loan programs authorized by the
Act, decent, safe and sanitary housing would become available to members of the
Beneficiary Classes in need therefor; and (iii) a series of bonds or notes must be sold in
order to alleviate the lack of decent, safe and sanitary housing available to individuals of
the Beneficiary Classes.
(b)
In order to provide the moneys necessary to continue to implement the
Authority's program, the Bonds must be issued.
(c)
The Housing Sponsor has advised the Authority that the Bonds will be
rated by one of the national rating agencies at an acceptable investment grade rating
satisfactory to the Authority, and the Indenture provides that (i) prior to the delivery of a
Fannie Mae Certificate ("MBS") by the Federal National Mortgage Association ("Fannie
Mae"), payment of the Bonds will be assured and collateralized by the deposit with the
bond trustee of proceeds received from the sale of the Bonds and other eligible funds held
under the Indenture in an amount equal to the outstanding principal amount of the Bonds
and (ii) upon satisfaction of the conditions set forth in the Indenture (as defined below)
and the commitment of the permanent lender, the MBS will be issued to the bond trustee
and debt service on the Bonds to remain outstanding thereafter will be payable from passthrough payments received by the bond trustee on the MBS through the maturity of such
Bonds, which funds and guarantee the Authority has determined are sufficient under the
Act for a negotiated sale of the Bonds to an underwriter and subsequent public
distribution of the Bonds by the underwriter.
5.
In compliance with the provisions of Section 31-3-40 of the Code of Laws of
South Carolina 1976, as amended, the Authority and Regional Housing Authority No. 1 (the
"Regional Housing Authority") shall enter into a Cooperation Agreement effective on or about
COLUMBIA 849\47v7

August 22, 2021, pursuant to which the Regional Housing Authority has agreed that the
Authority is authorized to exercise its powers to issue multifamily housing revenue bonds within
the geographical jurisdiction of the Regional Housing Authority, including the unincorporated
area of Spartanburg County, South Carolina, to assist in the financing of affordable multifamily
housing such as the Project.
6.
The Authority proposes to issue its bonds pursuant to a final resolution, the form
of which has been drafted for review (the "Resolution"), authorizing the issuance and sale of
specific maximum amount of the Bonds and establishing or providing for the determination by
certain Authority representatives of the definitive terms thereof, including those revenues and
assets to be pledged to the payment of the Bonds. The Authority will take steps necessary to
comply with the requirements of Section 142 of the Internal Revenue Code of 1986, as amended.

7.
It is expected that the Bonds will be issued pursuant to one or more Indentures of
Trust (the "Indenture") between the Authority and a corporate trust company or department to be
approved by the Authority to serve as the bond trustee (the "Trustee"), pursuant to which the
proceeds of the Bonds will be paid to the Trustee for deposit as provided under the Indenture and
used to finance the costs of land acquisition, construction and equipping of the Project, and a
portion of the costs of financing, including certain reserves, capitalized interest and issuance
costs. The net interest rate to be borne by the Bonds has not been determined. The interest rate
on the Bonds will not exceed the limitations or contravene the conditions described in the Act.
8.
The bond trustee for the issue and the size, date, maturity schedule, payment dates
and repayment provisions with respect to the Bonds shall be finally determined prior to the date
the Bonds are issued. As soon as these matters are finally determined, a precise schedule thereof
shall be presented to the SF AA or its designee as provided by the Act.
9.
The Authority requests that the SFAA delegate to the State Treasurer the ability to
approve the interest rate (or its methodology) on the Bonds and to grant on behalf of the SFAA
final approval for the issuance of the Bonds. Prior to the issuance of the Bonds 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 3113-220, to wit:
(a)
(b)
(c)
( d)
(e)

the principal amount of the Bonds to be issued;
the maturity schedule of the Bonds to be issued;
a schedule showing the annual debt service requirements of all outstanding notes
and bonds of the Authority;
a schedule showing the amount and source of revenues available for the payment of
debt service on said bonds; and
the method to be employed in selling the Bonds.

10.
The Bonds will be special, limited obligations of the Authority secured by and
payable solely from monies, income, and receipts of the Authority pledged under the Resolution
and the loan agreement with respect thereto.
11.
A pro fonna schedule (in lieu of final schedules) of the principal amount and
maturity schedule of the Bonds to be issued, and a schedule showing the annual debt service
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requirements of all outstanding bonds and notes of the Authority and sources of revenue
available for the payment of such debt service requirements has been previously provided to the
SFAA. At the request of the Housing Sponsor, the Authority proposes to utilize the services of
Stifel Nicholas & Co. to underwrite the Bonds or to arrange for their private placement.
However, any updates or modifications to the foregoing information will be provided to the
SFAA and the State Treasurer as provided in paragraph (8) above.
13.
The Authority will produce any further information with respect to the Bonds
required by the SF AA.
14.
The Authority agrees, pursuant to S.C. Regulation 19-104.0l(F)(13), that the
management agent for the Project must be approved by the SF AA. The initial management
agent of the Project is Intermark Management Corporation (or an affiliate thereof).
15.
Pursuant to the provisions of Title 1, Chapter 11, Article 3 of the Code of Laws of
South Carolina 1976, as amended, the SF AA has been assigned certain responsibilities with
respect to allocation of the private activity bond ceiling applicable to the State of South Carolina
under Section 146 of the Internal Revenue Code of 1986, as amended (the "Code").
16.
(a) The Authority hereby requests the SFAA to grant an allocation of private
activity bond volume cap under Section 146(f)(2) of the Code, which may be allocated to the
Bonds, in an amount equal to not exceeding $27,500,000. The Authority is an "issuing
authority" as such term is used under Section l-l 1-510(A) of the Code of Laws of South
Carolina 1976, as amended (the "Allocation Act"), establishing a plan for the allocation of the
State of South Carolina's volume limitation with respect to Section 146 of the Code.
(b)
The Allocation Act authorizes the Authority to submit its request to the SFAA
that a portion of the State Ceiling established by the Tax Reform Act (the "State Ceiling") be
allocated to the Bonds.
(c)
This Petition constitutes an "authorized request" within the meaning of Section' 111-530 of the Allocation Act.
(d)
Such assistance will permit the Housing Sponsor to obtain low income housing
tax credits under Section 42 of the Code and under South Carolina law producing equity
contribution to fund a portion of the costs of the Project, thereby increasing the availability of
safe and affordable housing in the upstate of South Carolina and increasing the assessed value of
the Project, to the benefit of the local and State governments.
(e)
The Authority represents tliat it is not at this time considering the issuance of any
additional bonds for the Project.
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WHEREFORE, on the basis of the foregoing, the Authority prays that the SFAA: (i)
accept the filing of this Petition and the documents submitted herewith, (ii) undertake such
review as it deems necessary, (iii) preliminarily approve the issuance of the Bonds in an
aggregate principal amount not to exceed $27,500,000 for the purpose of financing all or a
portion of the costs of acquisition, construction and equipping of the Project, and a portion of the
costs of financing, including certain reserves, capitalized interest and issuance costs, (iv) approve
the initial management agent for the Project, (v) determine that the allocation amount requested
is not disproportionately large in comparison with the State Ceiling not yet allocated or with the
public benefits to be derived from the issuance of the Authority's bonds, and (vi) approve an
allocation of State Ceiling for calendar year 2021 for the Bonds equal to not exceeding
$27,500,000 in accordance with the provisions of the Code.

Respectfully submitted,
HOUSING AUTHORITY OF THE CITY OF
SPARTANBURG, SOUTH CAROLINA

By: _ _ _ __ __ __ __ _
Shaunte Evans
Chief Executive Officer
- - - -~ 2021
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Beaufort Housing
Authority
Hilton Head Gardens

PETITION FOR APPROVAL

TO:

THE STATE FISCAL ACCOUNTABILITY
AUTHORITY

)
)

HILTON HEAD GARDENS

)

This Petition of the Beaufort Housing Authority (the "Authority"), is submitted to the
State Fiscal Accountability Authority (the "SFAA") pursuant to Sections 3 l-13-220 and l-11-530
ofthe Code of Laws of South Carolina 1976, as amended, and respectfully shows:

l.
The Authority was created by a resolution adopted by the City Council of the City
of Beaufort pursuant to Title 31, Chapter 3, Article S of the Code of Laws of South Carolina
1976, as amended.
2.
The Authority, acting by and through its Board of Commissioners, is authorized
and empowered pursuant to the provisions of Act No. 369 of the Acts and Joint Resolutions of
the General Assembly of the State of South Carolina, Regular Session of 1986, to have the same
powers as the South Carolina State Housing Finance and Development Authority under the
South Carolina State Housing Finance and Development Authority Act of 1977, as amended,
with respect to multi-family housing (collectively, the "Enabling Act").
3.
The Enabling Act, among other things, provides that whenever the Authority shall
have determined by resolution that sufficient persons or families of either beneficiary class (as
defined in the Enabling Act) (the "Beneficiary Classes") are unable to pay the amounts at which
private enterprise is providing decent, safe, and sanitary housing and that through the exercise of
one or more of the programs authorized by the Enabling Act, decent, safe, and sanitary housing
will become available to members of the class in need therefor, then, upon obtaining the approval
of the SFAA pursuant to the Enabling Act, and in order to provide funds for its corporate
purposes, the Authority is authorized to issue from time to time its bonds or notes for the purpose
of obtaining funds with which to make construction and permanent mortgage loans to housing
sponsors who agree to and are required to provide for construction or rehabilitation of residential
housing (as defined in the Enabling Act) for rental by persons or families of either Beneficiary
Class; provided, however, that with respect to any particular issue of bonds or notes, one of the
following conditions must be met: (a) if there is a public distribution of the bonds or notes, the
issue must be rated by one or more of the national rating agencies, and one or more of the
following conditions must be met: (i) there must be in effect a federal program providing
assistance in repayment of the loans; or (ii) the proceeds must be used to acquire either federally
insured mortgage loans or mortgage loans insured by a private mortgage insurer authorized to do
business in the State of South Carolina; or (iii) the payment of the bonds or notes to the
purchasers and holders of them must be assured by the maintenance of adequate reserves or
insurance or a guaranty from a responsible entity which has been detennined to be sufficient by
the Authority and the SF AA; or (b) if the bonds or notes are secured by a mortgage or other
security agreement and are offered and sold as a unit with such mortgage or other security
agreement in transactions with banks, institutional investors, or other nonregistered persons as
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provided in Section 35-1-202( 11 )(A) of the Code of Laws of South Carolina 1976, as amended,
and the documents pursuant to which the bonds or notes are issued must permit the Authority to
avoid any default by it by completing an assignment of, or foregoing its rights with respect to,
any collateral or security pledged to secure the bonds or notes.
4.
Hilton Head Housing Partners, LP (the "Housing Sponsor"), a South Carolina
limited partnership, has requested that the Authority assist it with the construction and permanent
financing for the acquisition and rehabilitation of a 112-unit apartment development located in
the Town of Hilton Head Island, South Carolina, and known as Hilton Head Gardens (the
"Project") by the funding of one or more mortgage loans (the "Mortgage Loans") through the
issuance of its revenue bonds.
5.
In compliance with the provisions of Section 31-3-400 of the Code of Laws of
South Carolina 1976, as amended, the Authority is authorized to exercise its powers within the
boundaries of the Town of Hilton Head Island (the "Town") pursuant to the adoption of a
resolution by the Town Council of the Town on August 18, 1998, satisfying the requirements of
Section 31-3-410 of the Code of Laws of South Carolina 1976, as amended.
6.
The Authority proposes to fund the Mortgage Loans to the Housing Sponsor by
the issuance of bonds by the Authority pursuant to a Bond Resolution to be adopted by the
Authority (the "Bond Resolution"), such bonds to be issued as two series of bonds in the
aggregate principal amount not to exceed $ I4,000,000, consisting of senior lien bonds (the
"Senior Bonds") and a subordinate lien loan (the "Subordinate Loan" and, collectively with the
Senior Bonds, the "Bonds"). The proceeds of the Bonds will be used to fund Mortgage Loans to
the Housing Sponsor to provide construction and permanent financing for a portion of the costs
of the Project and to qualify the Project for federal and South Carolina Low Income Housing Tax
Credits (the "Tax Credits").
7.
Pursuant to the provisions ofTitle 1, Chapter 11, Article 3 of the Code of Laws of
South Carolina 1976, as amended, the Sf AA has been assigned certain responsibilities with
respect to allocation of the private activity bond ceiling applicable to the State of South Carolina
under Section 146 of the Internal Revenue Code of I 986, as amended (the "Tax Code").
8.
In order to issue the Bonds as tax-exempt under the Tax Code, it is necessary that
an allocation of the State Ceiling for private activity bonds be made in the amount of not to
exceed $14,000,000 for the Bonds. An allocation of$14,000,000 of State Ceiling constitutes all
of the private activity bond financing contemplated at this time for the Project and any other
facilities located at or used as a part of an integrated operation with the Project.
9.

The Authority has determined that:

(i) Sufficient persons or families of the Beneficiary Classes are unable to
(a)
pay rent in the amounts at which private enterprise is providing decent, safe, and sanitary
housing in the Town; (ii) through the exercise of one or more of the loan programs
authorized by the Enabling Act, decent, safe, and sanitary housing would become
available to members of the Beneficiary Classes in need therefor; and (iii) a series of
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bonds or notes must be sold in order to alleviate the lack of decent, safe, and sanitary
housing available to individuals of the Beneficiary Classes.
In order to provide the funds necessary to provide the Mortgage Loans for
(b)
the acquisition and rehabilitation of the Project, the Bonds must be issued.
(c)
The Senior Bonds, which will be issued and sold in a public distribution,
are expected to be rated "Aaa" or "AA+" by one of the national rating agencies. In
addition, the following conditions will be met: (i) during the construction phase, the
payment of the Senior Bonds will be assured by the maintenance of sufficient cash and
U.S. Treasury bond reserves in an escrow fund to be held by the trustee bank and pledged
to the payment of the Senior Bonds to pay debt service in full on the Senior Bonds and
(ii) during the permanent phase, the proceeds of the Senior Bonds will be used to acquire
a Federal National Mortgage Association (Fannie Mae) mortgage-backed security which
will provide credit enhancement and the source of payment for the Senior Bonds, which
arrangement has been determined by the Authority to be sufficient for purposes of the
Enabling Act. As a result, the revenues or other funds estimated to be available for the
payment of debt service will provide moneys required for the repayment of the principal
and interest on the bonds and notes of the Authority, including the Senior Bonds.
The Subordinate Loan will be issued and delivered to an institutional
(c)
lender (the "Lender") as is requested by the Housing Sponsor and approved by the
Authority, which arrangement has been determined by the Authority to be sufficient for
purposes of the Enabling Act, and that the revenues and other funds estimated to be
available for the payment of debt service will provide sufficient moneys required for the
repayment of the principal and interest on the bonds and notes of the Authority, including
the Subordinate Loan.
l 0.
(a)
As described above, it is expected that the Senior Bonds will be issued and
sold in a public distribution. Pursuant to S.C. Regulation Section 19-104.01 (F)(l I )(a), the
Senior Bonds will be rated no less than "investment grade" by one of the national rating
agencies, and one or more of the following conditions will be met: (i) there must be in effect a
federal program providing assistance in repayment of the Senior Bonds; or (ii) the Senior Bond
proceeds must be used to acquire either federally insured mortgage loans or mortgage loans
insured by a private mortgage insurer authorized to do business in the State of South Carolina; or
(iii) the payment of the Senior Bonds must be assured by the maintenance of adequate reserves
or insurance or a guaranty from a responsible entity. The Authority has determined that the
arrangement for assuring repayment of the Senior Bonds is sufficient for purposes of the
Enabling Act and related regulations.
(b)
It is expected that the Subordinate Loan will be issued and placed with the Lender
pursuant to one or more loan agreements pursuant to which the proceeds of the Subordinate Loan
will be used to finance a portion of the costs of acquisition and renovation of the Project and the
costs of issuance of the Subordinate Loan. Such loan agreements or related documents shall
contain (i) provision for the avoidance of default under the Subordinate Loan by the Authority
pursuant to S.C. Regulation Section 19-104.0l(F)(l l)(b), and (ii) representation from the Lender
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that the Subordinate Loan is being acquired as a vehicle to make a commercial loan rather than
resale purposes pursuant to S.C. Regulation l 9-l04.0 I (0). The Authority has determined that
the arrangement for assuring repayment of the Subordinate Loan is sufficient for purposes of the
Enabling Act and related regulations.
The Authority proposes to adopt its final Bond Resolution authorizing the
I I.
issuance and delivery of the specific maximum amount of the Bonds and establishing the
definitive terms thereof, including those revenues and assets to be pledged to the payment of the
Bonds as described above. The Authority will take steps necessary to comply with the
requirements of Sections I 03 and 14 I - I 50 of the Tax Code.
12.
The trustee for the Senior Bonds is expected to be U.S. Bank National
Association, or such other a bank or trust company with corporate trust powers approved by the
Authority; it is not expected that a trustee shall be necessary for the Subordinate Loan. Estimates
of the size, date, interest rates, maturity schedule, payment dates, and repayment provisions with
respect to the Bonds, based on current estimates and bond market conditions, are included with
this Petition. The final provisions with respect to the Bonds shall be finally determined prior to
the date the Bonds are issued. As soon as these matters are finally determined, a schedule
showing the sources of revenues available for the payment of such debt service requirements will
be provided to the State Treasurer prior to the issuance of the Bonds, as provided by the Enabling
Act.
13.
The Senior Bonds will be outstanding during both the construction phase and the
permanent phase. The Subordinate Loan will be outstanding only during the construction phase.
The interest rate to be borne by the Bonds has not been detennined. It is currently expected that
the interest rate on the Senior Bonds will be approximately two and 05/100 percent (2.05%); and
that the interest rate on the Subordinate Loan will be approximately four and 50/100 percent
(4.50%).
14.
The Authority requests that the SF AA delegate to the State Treasurer the ability to
approve the interest rates on the Bonds, and upon making determination that the funds
anticipat~d to be available for the payment of the Authority' s notes and bonds, including the
Bonds, will be sufficient to provide for the payment of principal and interest thereon, to grant on
behalf of the SFAA final approval for the issuance of the Bonds. Prior to the issuance of the
Bonds, 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 31-13-220, to wit:
(a)
(b)
(c)
(d)

(e)

the principal amount of the Bonds to be issued;
the maturity schedule of the Bonds to be issued;
schedules showing the annual debt service requirements on all outstanding notes
and bonds of the Authority;
schedules showing the amount and source of revenues available for the payment
of the debt service requirements established by the schedules referenced in item
(c) ; and
the method to be employed in selling the Bonds.
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Attached hereto in response to the requirements of Section 31-13-220 are the following
schedules, certain of which are pro fonna schedules because the Bonds has not been priced or
sold as of the date of this Petition, to wit:
(i)
(ii)
(iii)
(iv)

(v)

a pro fonna (in lieu of final schedules) of the principal amount of the
Bonds to be issued;
a pro forma (in lieu of final schedules) of the maturity schedule of the
Bonds to be issued;
schedules showing the annual debt service requirements on all outstanding
notes and bonds of the Authority;
schedules showing the amount and source of revenues available for the
payment of the debt service requirements established by the schedules
referenced in item (iii); and
the method to be employed in selling the Bonds;

15.
The Bonds are special obligations of the Authority secured by and payable solely
from moneys, income, and receipts of the Authority pledged under the Bond Resolution and
related documents.
16.
In compliance with Regulation 19-104.0 I, the documents pursuant to which the
Bonds will be issued shall provide (i) 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 Housing Sponsor; (ii) the Project will be managed in compliance with the
requirements of Regulation 19-104.0 I (F)(l 0) by entering into an agreement as to restrictive
covenants and a non-arbitrage and tax agreement with the Housing Sponsor; and (iii) the
financing will be structured to protect the interests of the prospective Senior Bondholders, the
Lender, and the Authority in accordance with Regulation 19-104.01 (F)( 11 ).
17.
The Authority agrees, pursuant to S.C. Regulation 19-104.0l(F)(13), that the
management agent for the Project must be approved by the SFAA. The initial management agent
of the Project is ARCO Management of Georgia, LLC (or an affiliate thereof).
18.
(a) The Authority hereby requests the SFAA to grant an allocation of private
activity bond volume cap under Section 146(f)(2) of the Tax Code, which may be allocated to
the Bonds by the Authority. The Authority is an "issuing authority" as such term is used under
Section 1-11-51 0(A) of the Code of Laws of South Carolina 1976, as amended (the "Allocation
Act"), establishing a plan for the allocation of the State of South Carolina's volume limitation
with respect to private activity bonds under Section 146 of the Tax Code.
(b)
The Allocation Act authorizes the Authority to submit its request to the SFAA
that a portion of the State Ceiling established by the Tax Reform Act (the "State Ceiling") be
allocated to the Bonds.
(c)
This Petition constitutes an "authorized request" within the meaning of Section II 1-530 of the Allocation Act.
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(d)
Such assistance will permit the Housing Sponsor to obtain the Tax Credits under
Section 42 of the Tax Code and under South Carolina law producing equity contributions to fund
a portion of the costs of the Project, thereby increasing the availability of safe and affordable
housing in South Carolina and increasing the assessed value of the Project, to the benefit of the
local and State governments.
(e)
The Authority represents that it is not at this time considering the issuance of any
additional bonds for the Project.
Upon the basis of the foregoing, the Authority respectfully prays:
The State Fiscal Accountability Authority (i) to accept the filing of this Petition and the
documents submitted herewith; (ii) to undertake such review as its deems necessary; (iii) to give
conditional approval of the issuance of the Bonds, in the aggregate principal amount of not to
exceed $14,000,000 for the purpose of financing the Mortgage Loans to pay a portion of the cost
of the acquisition and construction of the Project, as set forth above, and for paying the costs of
issuance in connection therewith; (iv) to approve the initial management agent for the Project;
(v) to determine that the allocation amount requested is not disproportionately large in
comparison with the State Ceiling not yet allocated or with the public benefits to be derived from
the issuance of the Authority's Bonds, and (vi) to approve an allocation for the Bonds of State
Ceiling of private activity bond volume cap for calendar year 2021 in the amount of not to
exceed $14,000,000 in accordance with the provisions of the Tax Code.
Respectfully submitted,

BEAUFORT HOUSING AUTHORITY

By: - -- - -- -- - -- - -Its : _ __ _ __ _ _ _ __ _ _ __ _

July_, 2021
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G.
Housing Authority
City of Spartanburg
Shockley Terrace
Apartments

EXHIBIT A
FORM OF PETITION TO THE SFAA

STATE OF SOUTH CAROLINA

)

)
COUNTY OF SPARTANBURG

TO THE STATE FISCAL ACCOUNTABILITY
AlITHORITY OF SOlITH CAROLINA

PETITION

)

)
)
)

SHOCKLEY TERRACE
APARTMENTS PROJECT

)

The Housing Authority of the City of Spartanburg, South CaroHna (the "Authority") submits this
petilion to the State Fiscal Accountability Authority of South Carolina (the "SFAA") pursuant to Act 369
of the Acts and Joint Resolutions of the General Assembly of the State of South Carolina 1986, the South
Carolina State Housing Finance and Development Authority Act of 1977, Act No. 76 of the Acts and Joint
Resolutions of the General Assembly of1977, as amended (the "Act"), Title 31, Chapter 3 of the Code of
Laws of South Carolina 1976, as amended ("Local Acf') and Title 1, Chapter 11 of the Code of Laws of
South Carolina 1976, as amended (the "State Ceiling Acf'), and specifically Section 1-11-530 thereof, and
respectfully shows:
1.
The Act, among other things, provides that whenever Spartanburg Housing has determin~
by resolution that sufficient persons and families of either beneficiary class (as defined in the Act) (the
"Beneficiary Classes") are unable to pay the amounts at which private enterprise is providing decent, safe
and sanitary housing and that through the exercise of one or more of the programs authorized by the Act
and the Local Act, decent, safe and sanitary housing will become available to members of the Beneficiary
Classes in need therefore, then, on receipt of approval from the SF AA, Spartanburg Housing is authorized,
subject to the conditions set forth in the Act and the Local Act, to issue from time to time its notes and
bonds for the purpose of, among other things, obtaining funds with which to make (a) construction loans
secured by mortgages of housing sponsors (as defined in the Act), or of persons or families of the
Beneficiary Classes; and (b) pennanent mortgage loans to housing sponsors who agree to and are required
to provide for construction or rehabilitation of residential housing (as defined in the Act) for rental by
persons or families the Beneficiary Classes.
2.
The State Ceiling Act, among other things, authorizes the SFAA to allocate the State of
South Carolina's ("State") ceiling on the issuance of private activity bonds in response to authorized
requests i-om issuing authorities.
3.
Each State ceiling allocation made by the SFAA (unless eligible and approved for carryforward election) is valid only for the calendar year in which the State ceiling allocation is made.
4.
Shockley Terrace, LP (the "Sponsor"), bas applied to and requested Spartanburg Housing
to assist the Sponsor by issuing its bonds or notes, anticipated to be designated as Housing Authority of the
City of Spartanburg Multifamily Housing Revenue Notes (Shockey Terrace Apartments Project) Series
202 l ("Notes"), in the aggregate principal amount of not ex.ceeding $35,000,000 for the acquisition,
cons.-uction and equipping of an affordable housing development located in the City of Anderson, South
Carolina to be known as the Shockley Terrace Apartments and related real estate and amenities functionally
related and subordinate to the multifamily development (collectively, the "Project').
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5.
Spartanburg Housing has preliminarily approved the issuance of the Notes pursuant to a
resolution adopted June 22, 2021, to provide funds to make a mortgage loan to the Sponsor for the Project,
to establish the necessary reserve funds and to pay the costs and expenses incurred in connection with the
issuance of the Notes.

6.
Spartanburg Housing will adopt a final resolution (the "Resolution") authorizing the
issuance and sale of the Notes and establishing the definitive tem1S thereof, including those revenues and
assets to be pledged to the payment oftbe Notes. Spartanburg Housing will take steps necessary to comply
with the requirements of Section 142 of the Internal Revenue Code of 1986, as amended.
The Notes to be issued for the Project would require an allocation of not exceeding
7.
$35,000,000 of the State ceiling. The Notes constitutes all of the private activity bond financing
contemplated for the Project as of the date of this Petition.
The net interest rate to be borne by the Notes has not been determined. The interest rate
8.
will not exceed the limitations or contravene the conditions described in the Act.
9.
The trustee for the issue and the size, date, maturity schedule, payment dates and repayment
provisions with respect to the Notes shall be finally determined prior to the date the Notes are issued. As
soon as these matters are finally determmed, a precise schedule thereof shall be presented to the SFAA or
its designee as provided by the Act.
10.
Spartanburg Housing requests that the SFAA appoint the State Treasurer as its designed
and delegate to the State Treasurer the ability to approve the interest rate on the Notes and to grant on behalf
of the SFAA final approval for the issuance of the Notes. Prior to the issuance of the Notes, Spartanburg
Housing shall have provided to the State Treasurer, to the extent not previously provided herein or
otherwise, the information required to be submitted to the SFAA by the provisions of Section 31-13-220,
to wit:
(a) the principal amount of the Notes to be issued;
(b) the maturity schedule of the Notes to be issued;
(c) a schedule showing the amrual debt service requirements of all outstanding notes and bonds
of Spartanburg Housing;
( d) a schedule showing the amount and source of revenues available for the payment of debt
service on said bonds and notes;
( e) the method to be employed in selling the Notes.
11.
The Notes will be a special obligation of Spartanbw-g Housing secured by and payable
solely from monies, income and receipts of Spartanbw-g Housing pledged under the Resolution with respect
thereto.
12.
A schedule showing the annual debt service requirements of all outstanding bonds and
notes of Spartanburg Housing and source of revenues available for the payment of such debt service
requirements will be provided to the SFAA
13.
Spartanburg Housing will produce any further information with respect to the Notes
required by the SFAA.
14_
The Project financed with the Notes will be managed and operated as a multifamily housing
project in accordance with applicable provisions of State and federal law.

WHEREFORE, on the basis of the foregoing, Spartanburg Housing prays that the SF AA (i)
preliminarily approve the issuance of the Notes in the aggregate principal amount set forth above for the
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purpose of financing the Project, establishing necessary reserve funds, and paying the costs and expenses
incurred in connection with the issuance of the Notes, (ii) approve a State ceiling allocation for the Notes
of $35,000,000, (iii) approve the management company for the Project.

Respectfully submitted,

HOUSING AUTHORITY OF THE CITY OF
SPARTANBURG, SOUTH CAROLINA

Shaunte Evans
Chief Executive Officer
June 22, 2021
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H.
Housing Authority
City of Rock Hill
The Park at
Wilkerson Road

STATE OF SOUTH CAROLINA
PETITIO!'o
COUNTY OF YORK
TO THE STATE FISCAL ACCOUNTABILITY
AUTHORITY OF SOUTH CAROLINA

THE PARK AT
WILKERSON ROAD
PROJECT

The Housing Authority of the Citj of Rock Hi IL South Carolina (the ·Authority··) submits this
petition to the State Fiscal Accountabil it) Authorit) of South Carolina (the ··sFAA"') pursuant to
the provisions of Sections 31-13-90 and 31-13-160 through 3 1-13-330 of the Code of La\,s of
South Carolina 1976. as amended (collecti,ely. the ··Bond Act''). and Title 1. Chapter 11 of the
Code of La\A-s of South Carolina 1976. as amended (the ··state Ceiling Acl'). respectfully shows :
I.
The Bond Act. among other things. prO\ ides that whene,.,er the Authorit) has
detem1ined by resolution that sufficient persons and families of either beneficiary class (as defined
in the Act) (the ··Beneficiary Classes"' ) are unable to paj the amounts at which pri\ate enterprise
is providing decent. safe and sanitary· housing and that through the exercise of one or more of the
programs authorized by the Act. decent. safe and sanitary housing will become available to
members of the Beneficiary Classes in need therefore. then. on receipt of approval from the SF AA.
the Authority is authorized. subject to the conditions set forth in the Bond Act, to issue from time
to time its notes and bonds for the purpose of. among other things. obtaining funds with which to
make (a) construction loans secured by mortgages of housing sponsors (as defined in the Act). or
of persons or families of the Beneficiary Classes: and (b) pemrnnent mortgage loans to housing
sponsors who agree to and are required to provide for construction or rehabilitation of residential
housing (as defined in the Act) for rental b1 persons or families the Beneficiary Classes.
2.
The State Ceiling Act. among other things, authorizes the SFAA to allocate the
State of South Carolina's (--State'") ceiling on the issuance of private activity bonds in response to
authorized requests from issuing authorities.
3.
Each State ceiling allocation made b1 the SFAA (unless eligible and approved for
carry- forward election) is valid onl) for the calendar) ear in which the State ceiling allocation is
made.

4.
The Park at Wilkerson Road. LP (the ··Spo11.wr''), has applied to and requested the
Authority to assist the Sponsor by issuing its multifamily hou sing revenue bonds or notes.
(--Bonds''). in the aggregate principal amount of not exceeding $25,000,000 for the acquisition of
real propertj and construction thereon of a 136-unit affordable development for seniors aged 55
and over located in the City of Rock Hill. South Carolina. to be known as The Park at Wilkerson
Road. including amenities functionall) related and subordinate thereto (the "' Project"' ).
5.
The Authority has preliminaril) appro,.,ed the issuance of the Bonds pursuant to a
resolution adopted June 15, 2021 , to provide fund s to make a mortgage loan to the Sponsor for the
costs ofa portion of the Project and to pa1 the costs and e:\penses incurred in connection ,,ith the
issuance of the Bonds.
6.
The Authority \'-'ill adopt a final resolution (the ··Resoluti<m .. ) authorizing the
issuance and sale of the Bonds and establishing the definitive tenns thereof. including those
revenues and assets to be pledged to the pa1 mc:nt of the Bonds. The Authorit) \\ iII take steps
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necessal) to comply ,,ith the re4uirements of Section 1-L~ ufthe Internal Revenue Clide uf 1986.
as amended.
7.
I he Bonds to be issued for the Project \H1uld require an allocation of not
exceeding $25.000.000 of the State ceiling. The Bonds constitute all of the private acti,it1 bond
financing contemplated for the Project as of the date llf this Petition .
8.
The net interest rate to be borne b) the Bonds has not been determined . The interest
rate \\ill not exceed the limitations or contra,ene the conditions described in the Bond Act.
9.
The trustee for the issue and the size. date. maturity schedule. payment dates and
repayment provisions \\ith respect to the Bonds shall be finall 1 determined prior to the date the
Bonds are issued. As soon as these matters are finally determined . a pret:ise schedule thereof shall
be presented to the SFAA or its designee as provided b) the Act.
The Authnrit 1 requests that the SF A A appoint the State Treasurer as its designee
I 0.
and delegate to the State Treasurer the ability to approve the interest rate on the Bonds and to grant
on behalf of the SFAA final apprm al for the issuance of the Bonds. Prior to the issuance of the
Bonds. the Authorit) shall have pro\ ided to the State Treasurer, to the extent not previousl1
provided herein or othernise. the information required to be submitted Ill the SFAA b1 the
pro\ ision s of Section 31-13-90. to \\it :
(a) the principal amount of the Bonds to be issued:
(b) the maturity schedule of the Bonds to be issued:
(c) a schedule sho\\ ing the annual debt service requirements of all outstanding notes and
bonds of the Authority:
( d) a schedule shO\\ ing the amount and snurci:: of re\'enues a vai lab le for the pa 1 ment of
debt service on said bonds and notes:
(e) the method to be emplo1 ed in selling the Bonds.

11.
The Bonds ,, ill be a limited obligation of the Authorit) secured b) and pa) able
sol el) from monies, income and ret:eipts of the Authorit) pledged under the Resolution,, ith respect
thereto . The Bonds \,\,ill not be a debt or grant or loan of credit of the Authority or the State.
12
A schedule shO\\ing the annual debt service requirements of. all outstanding bonds
and notes of the Authority and source of re\'enues available for the pa) ment of such debt service
requirements has prev iousl) been provided to the SF AA.

13.
The Author it) "" ii I produce an) further in fonnatiun \\ ith respect to the Bonds
required b) the SF AA.
WHEREFORE, on the basis of the foregoing. the Authority prays that the SrAA (il
preliminaril) approve the issuance of the Bonds in the aggregate principal amount set forth above
for the purpose of tinanc ing the Project and paying the costs and expenses incurred in connection
\,ith the issuant:e of the Bonds. and ( ii) approve a State ceiling allocation for the Bonds of
$25.000.000.
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Respectful!:,, subrnitt~d.

HOUSING AUTHORITY OF THE
CITY
.K HILL, SOUTH CAROLINA

June

I $7+h. 2021
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•

Henry McMaster
Govemor

Harry M. Lightsey Ill

SOUTH CAROLINA

Secretary

DEPARTMENT OF COMMERCE

MEMORANDUM
To:

Delbert Singleton

From: Daniel Young

I,()/

Date: August 10, 2021
Re:

Apartment Projects BeingUnder Consideration for Allocation

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 several different law fim1s to the State Fiscal
Accountability Authority the Department of Commerce recommends the approval of the
1O projects below. Please note the counties are ranked in this case. This is due to the
different counties designations for Jobs Tax Credits. Should resources become scarce,
it would be our recommendation to fund the projects locating in more rural areas first.

Amount Reguested

Project Name
Dillon Graded School Senior
Connecticut Village
Retreat at Lancaster
Shockley Terrace
Lawsons Ridge
Abbot Arms
Brookfield Point
Hilton Head Gardens
Waters at Augusta
The Park at Wtlkerson Rd.

$8,000,000
$10,000,000
$25,000,000
$35,000,000
$27,500,000
$25,000,000
$9,999,999
$14 ,000,000
$35,000,000
$25,000,000

Count~

Total
Score

Dillon

0

Cherokee

-2

Lancaster

-4

Spartanburg

-4

Spartanburg

-4

Lexington

-6

Richland

-6

Beaufort

-6

Greenville

-6

York

-6

Please let me know if you have any questions.
Thank you.

1201 Main Street, Suite 1600, Columbia, SC 29201
Tel: (803) 737-0400 • Fax: (803) 737-0418 • www.sccommerce.com

STATE FISCAL ACCOUNTABILITY AUTHORITY

REGULAR SESSION

MEETING OF September 8, 2021

ITEM NUMBER

AGENCY:

State Fiscal Accountability Authority

SUBJECT:

Future Meeting

15

The next regular meeting of the State Fiscal Accountability Authority will be held at 10:00 a.m.
on Tuesday, October 12, 2021, in Room 252, Edgar A. Brown Building.

AUTHORITY ACTION REQUESTED:
Agree to meet at 10:00 a.m. on Tuesday, October 12, 2021, in Room 252, Edgar A. Brown
Building.

ATTACHMENTS:

STATE FISCAL ACCOUNTABILITY AUTHORITY

REGULAR SESSION

MEETING OF September 8, 2021

ITEM NUMBER _=-16=--

AGENCY:

State Fiscal Accountability Authority, Insurance Reserve Fund

SUBJECT:

Associate Counsel Hourly Rate Increase

The Insurance Reserve Fund proposes to increase the hourly rates it pays IRF Associate Counsel
effective with claims assigned beginning January 1, 2022. The increase should make the rates
more competitive to those offered by both private and public insurers. Competitive rates are
necessary to retain experienced firms counsel to reach cost-effective resolutions.
The current rates went into effect January 1, 2008. These rates have remained unchanged for 13
years. The current rates:

Yean of Experience
Senior Attorneys w/ 10+ years' exoerience
Attorneys 6-9 years' experience
Attorneys 3-5 years' experience
Paralegal (senior)

Current Rates
$150.00 hour
$110.00 hour
$ 90.00 hour
$ 70.00 hour

The proposed rates are:

Yean of Experience
Senior Attorneys w/ 10+ years' experience
Attorneys 6-9 years' experience
Attorneys 3-5 years' experience
Paralegal (senior)

Current Rates
$180.00 hour
$150.00 hour
$ 120.00 hour
$ 80.00 hour

If approved, the IRF would implement the new rates on new assignments only. Thus, the
increase will gradually increase the Litigation Expenses over a 2-3 year period for an estimated
increase of approximately $4.9 million per year once fully realized.

AUTHORITY ACTION REQUESTED:
Approve the proposed hourly rated paid to IRF defense counsel as recommended by the IRF.

ATTACHMENTS:
Agenda item worksheet and attachments

STATE FISCAL ACCOUNT ABILITY AUTHORITY
AGENDA ITEM WORKSHEET
Meeting Scheduled for: 9/8/2021
1.

Choose an item. Agenda

Submitted by: Insurance Reserve Fund
(a) Agency: State Fiscal Accountability Authority
(b) Authorized Official Signature: Anne Macon Smith

:1~~::

Click or tap here to ~nter text.

2. Subject: Other-Specify
3.

Summary

and

Background

Information:

The Insura nee Reserve Fund proposes to increase the hourly rates it pays IR FAssociate Counsel effective
with claims assigned beginning January 1, 2022. The increase is should make the rates more
competitive to those offered by both private and public insurers. Competitive rates are necessary to
retain experienced firms counsel to reach cost-effective resolutions.
The current rates went into effectJanuary 1, 2008. These rates have remained unchanged for 13 years.
The current rates:

Years of Experience
Senior Attorneys w/ 10+ years' experience
Attorne ys 6-9 years' experience
Attorneys 3-5 years' experience
Paralegal (senior)

Current Rates
$150.00 hour
$110 .00hour
$ 90.00 hour
$ 70.00 hour

The proposed rates are:

Years of Experience
Senior Attorneys w/ 10+ years' experience
Attorne ys 6-9 years' experience
Attorne ys 3-5 years' experience
Paralegal (senior)

Current Rates
$180 .00 hour
$150.00 hour
$120.00 hour
$ 80.00 hour

If approved, the I RF would implement the new rates on new assignments only. Thus, the increase will
gradually increase the Litigation Expenses over a 2-3 year period for an estimated increase of
approximately $4.9 million per year once fully realized.

4. What is the Authority asked to do? Approve the proposed hourly rates paid to IRF defense counsel.

5. What is recommendation of the submitting agency involved? Approve the proposed hourly rates
paid to IRF defense counsel.

6. Private Participant Disclosure - Check one:

0 No private participants will be known at the time the Authority considers this agenda item .
0 A Private Participant Disclosure fom1 has been attached for each private participant.
As re ferenced on the Disclosure fonns, a private participant is a natural person or non-governmental
legal entity which may directly benefit from, and is participating in or directly associated with, the
requested approval.
7.

Recommendation ofother office (as required)?
(a)
( b)

8.

Authorized Signature:
Office Name: Click or tap here to enter text.

--------------- -----------

List of Supporting Documents : Click or tap here to enter text.

9.
Upload Agenda Item Worksheet and supporting documentation in PDF and native format to
the SFAA Authority File Drop.

