. ATTACHMENT A
U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT

CONTRACT FOR LOAN GUARANTEE ASSISTANCE UNDER
SECTION 108 OF THE HOUSING AND COMMUNITY DEVELOPMENT ACT
'OF 1974, AS AMENDED, 42 U.S.C. §5308

Date of Cdntract

This Contract for Loan Guarantee Assistance ("Contract") is
entered into between King County, Washington, as Borrower (the
"Borrower"), and the Secretary of Housing and Urban Development
("Secretary"), as guarantor for the Guarantee made pursuant to
section 108 ("Section 108") of title I of the Housing and
Community Development Act of 1974, as amended (the "Act") and 24
CFR Part 570, Subpart M, of the promissory note executed
contemporaneously herewith and numbered B-04-UC-53-0001, in the
Maximum Commitment Amount of $6,850,000, and any amended note or
note issued in substitution for such note and having the same
note number (the "Note"). This is the first Contract under the
Funding Approval ("Commitment") of the same number, which was
approved by the Secretary on March 4, 2005. The funds paid or
credited to the account of the Borrower pursuant to the Note are
referred to herein as the "Guaranteed Loan Funds." The Note
(including the Fiscal Agency Agreement and the Trust Agreement as
defined in Section I.A. of the Note and incorporated therein) is
hereby incorporated into the Contract. Terms used in the
Contract with initial capital letters and not otherwise defined
in the text hereof shall have the respective meanings given
thereto in the Note. The Fiscal Agency Agreement and the Trust
Agreement are sometimes collectively referred to herein as the
"Fiscal Agency/Trust Agreements," and the Fiscal Agent and the -
Trustee respectively are sometimes collectively referred to as
the "Fiscal Agent/Trustee."

PART I

A. The Note: Advances and Records. The Note provides that
Advances and Conversion Date Advances shall be made
thereunder upon the written request of the Borrower and the
approval of the Secretary, pursuant to this Contract and the
Fiscal Agency Agreement. The Commitment Schedule attached to
the Note represents the principal repayment schedule for the
Maximum Commitment Amount of the Note. At all times, the
total amount of all Advances and Conversion Date Advances
under the Note for all Principal Due Dates shall not exceed
the Maximum Commitment Amount of the Note. Prior to the
Conversion Date (as defined in the Note, Section I.A.), the
total amount of Advances made by the Holder for each
Principal Due Date under the Note shall not exceed the
applicable Commitment Amount for such Principal Due Date set
forth in the Commitment Schedule of the Note. Prior to the
Conversion Date, the Borrower agrees that the Fiscal Agent



pursuant to the Fiscal Agency Agreement shall record the date
and amount of each payment and Advance under the Note and
shall maintain the books and records of all Advances and
Conversion Date Advances for each Principal Due Date,
interest rates on Advances, payments, and Principal Amounts
outstanding for each Principal Due Date. On and after the
Conversion Date, the Borrower agrees that the Trustee
pursuant to the Trust Agreement will maintain the books and
records of all payments on the Note and all Principal Amounts
and interest rates on such Principal Amounts (each as to be
set forth on Schedule P&I to the Note). No advances of any
kind may be made on the Note after its Conversion Date.

Borrower’s Requests for Advances. All requests for Advances
or Conversion Date Advances by the Borrower under the Note
shall: be in writing; specify the amount of the Advance
requested; identify the Note by Borrower, number and Maximum
Commitment Amount; be addressed to the Secretary at the
address for notices specified in paragraph 12 (f) of this
Contract; be signed by an authorized official of the
Borrower; and otherwise be in the form prescribed by the
Secretary. Advances and Conversion Date Advances shall be
requested and will only be approved and made in increments of
not less than $1,000 for any Principal Due Date. A request
for an initial Advance under a Note, or a request for a
Conversion Date Advance, ‘shall be received by the Secretary
at least ten Business Days prior to the Borrower’s proposed
Funding Date or Conversion Date, as applicable. All other
requests for Advances shall be received by the Secretary not
less than five Business Days prior to the proposed Funding
Date. The Borrower may not deliver a Note or a request for
an Advance or Conversion Date Advance to the Secretary more
than two calendar months prior to the Borrower’s proposed
Funding Date. At least two Business Days prior to the
proposed Funding Date or Conversion Date if the Borrower’s
request was timely received, or the next available Funding
Date for which the request was timely received, the Secretary
shall, except as otherwise provided in paragraph 11(c) or 12
hereof, deliver a corresponding Authorization Order or '
Advance Order (as applicable) to the Fiscal Agent in
accordance with Section 2.03 or 2.04 of the Fiscal Agency
Agreement for the applicable Funding Date or Conversion Date.
If the Borrower requests an Advance or Conversion.Date
Advance of less than the outstanding Maximum Commitment
Amount under the Note, the Borrower may also specify in its
written request the amount of the Advance or Conversion Date
Advance to be allocated to each Commitment Amount or
Principal Amount per Principal Due Date under the Note. If
the Borrower does not specify how the Advance or Conversion
Date Advance should be allocated among Commitment
Amounts/Principal Due Dates, the Borrower hereby authorizes
the Secretary to direct the Fiscal Agent to allocate the
Advance to the respective Commitment Amounts or Principal



Amounts in order of the earliest Pfincipal Due Date(s).

Conversion; Public Offering. On the Conversion Date (if
any), trust certificates backed by the Note (and similar
'notes issued by other Section 108 borrowers) will be
purchased for a purchase price of the full principal amount
thereof by underwriters selected by the Secretary (the
"Underwriters") pursuant to an Underwriting Agreement between
the Underwriters and the Secretary, at a closing on such
Conversion Date as determined by the Secretary and the
Underwriters. The Borrower agrees that the interest rate at
which the trust certificate of a specified maturity is sold
to the Underwriters shall govern the interest rate inserted
on the Conversion Date in Schedule P&l of the Note for the
Principal Amount of corresponding maturity.

Consents. By execution of this Contract, the Borrower
ratifies and consents to the Secretary's selection of the
Underwriters and authorizes the Secretary to negotiate with
the Underwriters the terms of the Underwriting Agreement and
of the public offering of interests in the trust certificates
to investors (including the applicable interest rates). 1In
addition, by execution hereof the Borrower ratifies and
consents to the Secretary's selection of the Fiscal

- Agent/Trustee and agrees to the respective terms of the
Fiscal Agency/Trust Agreements. If Advances have been made
in the Maximum Commitment Amount of the Note not less than
ten Business Days prior to the proposed Conversion Date, or
if the Borrower requests a Conversion Date Advance, the
Borrower authorizes the Secretary to deliver Schedule P&I to
the Note completed in accordance herewith to the Fiscal
Agent/Trustee on the Conversion Date in accordance with the
Fiscal Agency/Trust Agreements, concurrent with delivery of
the Secretary's Guarantee of the trust certificates at the
closing on the Conversion Date, and thereafter the Note shall
be enforceable in accordance with its terms including
Schedule P&I. 1In addition, the Secretary reserves the right
to notify the Borrower not less than one calendar month in
advance of a specified Conversion Date that the Note will be
sold to the Underwriters on such date, if the Secretary in
his sole discretion determines that market conditions or
program needs require the participation in the proposed
public offering of all or substantially all Borrowers with
outstanding Advances.



PART IIX

Receipt, Deposit and Use of Guaranteed Loan Funds.

(a) Except for funds deducted on the Conversion Date
pursuant to paragraph 4(b) and fees and charges deducted by
the Fiscal Agent/Trustee pursuant to paragraph 4(a), the »
Guaranteed Loan Funds shall be electronically transferred in
accordance with the Borrower's instructions for deposit in a
separate, identifiable custodial account (the "Guaranteed
Loan Funds Account") with a financial institution whose
deposits or accounts are Federally insured. The Guaranteed
‘Loan Funds Account shall be established and designated as
prescribed in the attached form document entitled "Letter
Agreement for Section 108 Loan Guarantee Program Custodial
Account" (Attachment 1) and shall be continuously maintained
for the Guaranteed Loan Funds. Such Letter Agreement must be
executed when the Guaranteed Loan Funds Account is. _
established. (A fully executed copy of such Letter Agreement
shall be submitted to the Secretary within thirty days of its
execution.) :

The Borrower shall make withdrawals from said account only
for payment of the costs of approved Section 108 activities,
for transfer to the Loan Repayment Account or for the
temporary investment of funds pursuant to this paragraph
l(a). Such temporary investment of funds into the Guaranteed
Loan Funds Investment Account shall be required within three
Business Days after the balance of deposited funds exceeds
the amount of the Federal deposit insurance on the Guaranteed
Loan Funds Account. At that time, any balance of funds in
the Guaranteed Loan Funds Account exceeding such insurance
coverage shall be fully (100%) and continuously invested in
Government Obligations, as defined in paragraph 10 hereof,
held in the Guaranteed Loan Funds Investment Account.

All temporary investments, whether or not required as above,
shall be limited to Government Obligations having maturities
that are consistent with the cash requirements of the
approved activities. In no event shall the investments
mature on or after PDEESHE 0 )8, or have maturities
which exceed one year. All such investments shall be held in
trust for the benefit of the Secretary by the above financial
institution in an account (the "Guaranteed Loan Funds
Investment Account") established and- designated as prescribed
in the attached form document entitled "Letter Agreement for
Section 108 Loan Guarantee Program Custodial - Investment
Account" (Attachment 2), which account shall be maintained
for all Government Obligations purchased with funds from the
Guaranteed Loan Funds Account. The Guaranteed Loan Funds
Investment Account need only be established if and when the
Borrower is required to invest, or otherwise invests, the
Guaranteed Loan Funds in Government Obligations. Such Letter




Agreement must be executed when the Guaranteed Loan Funds

Investment Account is established. (A fully executed copy of
such Letter Agreement shall be submitted to the Secretary
within thirty days of its execution.) All proceeds and

income derived from such investments shall be returned to the
Guaranteed Loan Funds Account. ‘ : '

All funds in the Guaranteed Loan Funds. Account or the
Guaranteed Loan Funds Investment Account must be withdrawn
and disbursed by the Borrower for approved activities by
Decén i 8. Any funds remaining in either Account

1s date shall be immediately transferred to the Loan
Repayment Account established pursuant to paragraph 6 of this
Contract. ' '

(b) The Borrower shall by the fifteenth day of each month
provide the Secretary with a written statement showing the
balance of funds in the Guaranteed Loan Funds Account and the
withdrawals from such account during the preceding calendar
month, and a statement identifying the obligations and their
assignments in the Guaranteed Loan Funds Investment Account.

(c) Upon the Secretary giving notice that the Borrower is in
Default under this Contract or the Note, all right, title,
and interest of the Borrower in and to the Guaranteed Loan
Funds and Guaranteed Loan Funds Investment Accounts shall
immediately vest in the Secretary for use in making payment
on the Note, purchase of Government Obligations in accordance
with. paragraph 10, or payment of any other obligations of the
Borrower under this Contract or the Fiscal Agency/Trust '
Agreements.

Payments Due on Note; Final Payment and Discharge. The
Borrower shall pay to the Fiscal Agent/Trustee, as collection
agent for the Note, all amounts due pursuant to the terms of
the Note. 1In accordance with the Note and the Fiscal
Agency/Trust Agreements, payment shall be made by 3:00 P.M.
(New York City time) on the seventh Business Day (the "Note
Payment Date") preceding the relevant Interest Due Date or
Principal Due Date (each as defined in the Note). If any
Note Payment Date falls on a. .day that is not a Business Day,
then the required payment shall be made on the next Business
Day. Payment may be made by check or wire transfer.

Upon final payment of all amounts due to Holders under the
Note, including any payment made by the Secretary pursuant to
the Guarantee, the Fiscal Agent/Trustee is required by the
Fiscal Agency/Trust Agreements to return the Note to the
Secretary. Upon final payment to the Secretary of any
amounts due as a result of Guarantee Payments or otherwise
due under this Contract, the Secretary will cancel and return
the Note to the Borrower in discharge of the Borrower’s
obligations under the Note.



Selection of New Fiscal Agent or Trustee. The Secretary
shall select a new Fiscal Agent or Trustee if the Fiscal
Agent or Trustee resigns or is removed by the Secretary. The
Borrower hereby consents in advance to any such selection and
to any changes in the Fiscal Agency/Trust Agreements agreed
to by any Fiscal Agent or Trustee and the Secretary, subject
to paragraph 4(e) of this Contract.

Payments Due Fiscal Agent or Trustee; Documents to the
Secretary.

(a) The Borrower agrees to pay the fees of the Fiscal Agent
as required by Exhibit G to the Fiscal Agency Agreement, and
any additional amounts that may be due pursuant to Section
6.01 of the Fiscal Agency Agreement. If not paid by the
Borrower by any other means prior thereto, the Borrower
agrees that any such fees or additional amounts that have
been incurred prior to an Advance or a Conversion Date
Advance may be deducted by the Fiscal Agent/Trustee from the
proceeds of the Advance or Conversion Date Advance, as .
applicable.

(b) The Borrower agrees to pay the Borrower’s share, as
determined by the Secretary, of the customary and usual
issuance, underwriting, and other costs related to the public
offering and future administration of the Note and the trust
certificates, as approved by the Secretary, including the
cost of reimbursement and/or compensation of the Trustee
pursuant to the Trust Agreement, including Sections 3.11 and
7.01 thereof. In connection with the public offering on the
Conversion Date, such payment shall either be made by wire
transfer to the Trustee on the day prior to the Conversion
Date or shall be deducted from the Guaranteed Loan Funds on
the Conversion Date.

(c) The Borrower shall submit to the Secretary not later than
ten Business Days prior to the Funding Date for the initial
Advance hereunder, or if not submitted earlier, prior to any
Conversion Date or Public Offering Date applicable to the
Note, this executed Contract, the executed Note, a request
for an Advance or a Conversion Date Advance (as applicable)
in proper form, and an opinion acceptable to the Secretary
from the Borrower's counsel to the effect that: (i) the
governing body of the Borrower has authorized by resolution
or ordinance, in accordance with applicable State and local
law, the issuance of the Note and the execution of this
Contract; (ii) the Note and this Contract are valid, binding,
and enforceable obligations of the Borrower; (iii) the pledge
of funds pursuant to 24 CFR 570.705(b) (2) and paragraph 5(a)
of this Contract is valid and binding; and (iv) there is no
outstanding litigation that will affect the validity of the
Note or this Contract. In addition, the Borrower shall submit
any other additional documents or opinions specifically



required by this Contract (e.g., paragraph 5(c), or paragraph
15, et seq.), at the time required thereby.

(d) The Borrower agrees to reimburse the Underwriters upon
demand by the Secretary for the Borrower’s share, as
determined by the Secretary, of all.reasonable out-of-pocket
expenses (including reasonable fees and disbursements of
counsel) incurred in connection with a proposed public
offering, if the Underwriters incur such additional costs for
the public offering because of any refusal, inability, or
failure on the part of the Borrower timely to submit in
acceptable form any document required by this Contract
(including paragraph 4(c)), or because of any withdrawal by
the Borrower from the public offering, after the Borrower has
submitted a request for a Conversion Date Advance hereunder.
By execution and delivery of this Contract to the Secretary,
the Borrower hereby expressly authorizes the Secretary to pay
amounts due under this paragraph from funds pledged under
paragraph 5(a) of this Contract. -

(e) The undertakings in paragraphs 3 and 4 of this Contract
are expressly subject to the requirement that the Fiscal
Agency/Trust Agreements shall in no event require payment of
fees or charges, reimbursement of expenses, Or any
indemnification by the Borrower from any source other than
funds pledged pursuant to paragraphs 5 or 15 et seqg. of this
Contract. v

Security. The Borrower hereby pledges as security for
repayment of the Note, and such other charges as may be
authorized in this Contract, the following:

(a) All allocations or grants which have been made or for
which the Borrower may become eligible under Section 106 of
the Act, as well as any grants which are or may become
available to the Borrower pursuant to Section 108 (q) .

(b) Program income, as defined at 24 CFR 570.500(a) (or any
successor regulation), directly generated from the use of the
Guaranteed Loan Funds.

(c) Other security as described in paragraph 15, et seq.

(d) All proceeds (including insurance and condemnation
proceeds) from any of the foregoing.

(e) All funds or investments in the accounts established
pursuant to paragraphs 1 and 6 of this Contract.

Loan Repayment Account.

(a) All amounts pledged pursuant to paragraphs 5(b), 5(c),
and 5(d) of this Contract shall be deposited immediately on



receipt in a separate identifiable custodial account (the
"Loan Repayment Account") with a financial institution whose
deposits or accounts are Federally insured. The Loan
Repayment Account shall be established and designated as
prescribed in the attached form document entitled "Letter
Agreement for Section 108 Loan Guarantee Program Custodial
Account" (Attachment 1) and shall be maintained for such
pledged funds. The Loan Repayment Account need only be
established if and when the Borrower receives amounts pledged
pursuant to paragraph 5(b), 5(c) or 5(d). Such Letter
Agreement must be executed when the Loan Repayment Account is
- established. (A fully executed copy of such Letter Agreement
shall be submitted to the Secretary within thirty days of its
execution.) Borrower shall make withdrawals from said
account only for the purpose of paying interest and principal
due on the Note (including the purchase of Government '
Obligations in accordance with paragraph 10 hereof), for
payment of any other obligation of the Borrower under this
Contract or the Fiscal Agency/Trust Agreements, or for the
temporary investment of funds pursuant to this paragraph,
until final payment and discharge of the indebtedness
evidenced by the Note, unless otherwise exXpressly authorized
by the Secretary in writing. Such temporary investment of
‘funds' shall be required within three Business Days after the
balance of deposited funds exceeds the amount of the Federal
deposit insurance on the Loan Repayment Account. At that
time, the balance of funds in the Loan Repayment Account
exceeding such insurance coverage shall be fully (100%) and
continuously invested in Government Obligations, as defined
in paragraph 10 hereof.

All temporary investments, whether or not required as above,
shall be limited to Government Obligations having maturities
that are consistent with cash requirements for payment of
principal and interest as required under the Note. 1In no
event shall the maturities of such investments exceed one
year. All such investments shall be held in trust for the
benefit of the Secretary by the above financial institution
in an account (the "Loan Repayment Investment Account")
established and designated as prescribed in the attached form
document entitled "Letter Agreement for Section 108 Loan
Guarantee Program Custodial Investment Account" (Attachment
2), which account shall be maintained for all Government
Obligations purchased with funds from the Loan Repayment
Account. Such Letter Agreement must be executed when the

Loan Repayment Investment Account is established. (A fully
executed copy of such Letter Agreement shall be submitted to
the Secretary within thirty days of its execution.) All

proceeds and income derived from such investments shall be
returned to the Loan Repayment Account.

(b) Borrower shall by the fifteenth day of each month,
provide the Secretary with a written statement showing the



balance of funds in the Loan Repayment Account and the
deposits and withdrawals of all funds in such account during
the preceding calendar month and a statement identifying the
obligations and their assignments in the Loan Repayment
Investment Account.

(c) Upon the Secretary giving notice that the Borrower is in
Default under this Contract or the Note, all right, title,
and interest of the Borrower in and to the Loan Repayment and
Loan Repayment Investment Accounts shall immediately vest in
the Secretary for use in making payment on the Note, purchase
of Government Obligations in accordance with paragraph 10, or
payment of any other obligation of the Borrower under this
Contract or the Fiscal Agency/Trust Agreements.

Use of CDBG or EDI Funds for Repayment. Any funds available to
the Borrower under Section 106 of the Act (including program
income derived therefrom) are authorized to be used by the
Borrower for payments due on the Note, Optional Redemption (as
defined in the Note), payment of any other obligation of the.
Borrower under this Contract or the Fiscal Agency/Trust
Agreements, or the purchase of Government Obligations in
accordance with paragraph 10. Any funds specifically available
to the Borrower for such payments or as a debt service reserve
under an EDI Grant Agreement pursuant to Section 108(q) of the
Act which supports the eligible project(s) and activities
financed by the Note may also be used therefor; any other use of
Section 108(q) funds for such purposes shall require the prior
written approval of the Secretary. Unless otherwise
specifically provided herein or unless otherwise expressly
authorized by the Secretary in writing, the Borrower shall
substantially disburse funds available in the Loan Repayment or
the Loan Repayment Investment Accounts before funds from grants
under Section 106 of the Act are withdrawn from the U.S.
Treasury for such purposes.

Secretary’s Right to Restrict Use of CDBG Funds to Repayment.
Upon a determination by the Secretary that payments required by
- paragraph 2 and/or paragraph 4 of this Contract are unlikely to
be made as specified, the Secretary may give the Borrower notice
that the availability to the Borrower of funds pledged under
paragraph 5(a) of this Contract for purposes other than
satisfaction of the pledge is being restricted. This
restriction shall be in an amount estimated by the Secretary to
be sufficient to ensure that the payments referred to in
paragraph 2 and/or paragraph 4 hereof are made when due. This
restriction may be given effect by conditioning the restricted
amounts to prohibit disbursement for purposes other than
satisfaction of the pledge at the time such restricted funds are
approved as grants, by limiting the Borrower's ability to draw
down or expend the restricted funds for other purposes, and by
disapproving payment requests submitted with respect to such
grants for purposes other than satisfaction of the pledge.
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Secretary’s Right to Use Pledged Funds for Repayment. The
Secretary may use funds pledged under paragraph 5(a) of this _
Contract or funds restricted under grants pursuant to paragraph
8 of this Contract to make any payment required of the Borrower |
under paragraph 2 and/or paragraph 4, if such payment has not
been timely made by the Borrower.

Defeasance. For purposes of this Contract, after the Conversion
Date the Note shall be deemed to have been paid (defeased) if

there shall have been deposited with the Trustee either moneys

or Government Obligations (as defined below), which in the sole
determination of the Secretary, mature and bear interest at
times and in amounts sufficient, together with any other moneys
on deposit.with the Trustee for such purpose, to pay when due
the principal and interest to become due on the Note. The
Aggregate Principal Amount of the Note or any unpaid Principal
Amount may be so defeased, in whole or in part, as of any
Interest Due Date, or any other Business Day acceptable to both
HUD and the Borrower. 1In accordance with the Note and the Trust
Agreement, the Borrower shall give timely notice and written
instructions to the Secretary and the Trustee concerning any
principal amounts proposed to be defeased, including any
Optional Redemptions proposed, which instructions shall be
approved by the Secretary. If the unpaid Aggregate Principal
Amount of the Note guaranteed pursuant to this Contract shall be
defeased and deemed to have been paid in full, then the Borrower
shall be released from all agreements, covenants, and further
obligations under the Note.

"Government Obligation" means a direct obligation of, or any
obligation for which the full and timely payment of principal
and interest is guaranteéed by, the United States of America,
including but not limited to, United States Treasury
Certificates of Indebtedness, Notes and Bonds - State and Local
Government Series or certificates of ownership of the principal
of or interest on direct obligations of, or obligations
unconditionally guaranteed by, the United States of America,
which obligations are held in trust by a commercial bank which
is a member of the Federal Reserve System and has capital and
surplus (exclusive of undivided profits) in excess of
$100,000,000.

Default. (a) A Default under the Note and this Contract
shall occur upon failure by the Borrower to:

(1) pay when due an installment of principal or interest
on the Note; or (ii) punctually and properly perform,
observe, and comply with any covenant, agreement, or
condition contained in: (A) this Contract, (B) any
security agreement, deed of trust, mortgage, assignment,
guarantee, or other contract securing payment of
indebtedness evidenced by the Note, or (C) any future
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amendments, modifications, restatements, renewals, or
extensions of any such documents.

(b) The Borrower waives notice of Default and opportunity
for hearing with respect to a Default under paragraph 11 (a).

(c) In addition to Defaults under paragraph 11(a), the
Secretary may declare the Note in Default if the Secretary
makes a final decision in accordance with the provisions of
section 111 of the Act and 24 CFR 570.913 (or any successor
provisions), including requirements for reasonable notice and
opportunity for hearing, that the Borrower has failed to
comply substantially with title I.of the Act.

Notwithstanding any other provision, following the giving of
such reasonable notice, the Secretary may, in the Secretary’s
sole discretion pending the Secretary’s final decision,
withhold the guarantee of any or all obligations not yet
guaranteed on behalf of the Borrower under outstanding
commitments, suspend approval of any further Advances or
Conversion Date Advances under the Note, and/or direct the
Borrower's financial institution to: refuse to honor any
instruments drawn upon, or withdrawals from, the Guaranteed
Loan Funds Account or the Loan Repayment Account initiated by
the Borrower, and/or refuse to release obligations and
assignments by the Borrower from the Guaranteed Loan Funds
Investment Account or the Loan Repayment Investment Account.

Remedial Actions. Upon a Default or declaration of Default
under this Contract, the Secretary may, in the Secretary’s sole
discretion, take any or all of the following remedial actions:

(a) With any funds or security pledged under this Contract, the
Secretary may: (i) continue to make payments due on the Note,
(ii) make a prepayment under Section I.D. of the Note or make an
acceleration payment with respect to the principal amount of the
Note subject to Optional Redemption as provided in Section III
of the Note, (iii) purchase Government Obligations in accordance
with paragraph 10 of this Contract, (iv) pay any interest due
for late payment as provided in the Note, this Contract, or. the
Fiscal Agency/Trust Agreements, (v) pay any other obligation of
the Borrower under this Contract or the Fiscal Agency/Trust
Agreements, and/or (vi) pay any reasonable expenses incurred by
the Secretary or the Fiscal Agent/Trustee as result of the
Borrower's Default. :

(b) The Secretary may withhold the guarantee of any or all
obligations not yet guaranteed or the disbursement of any or all
grants not yet disbursed in full under outstanding guarantee
commitments or grant approvals for the Borrower under Sections
108 and/or 106 of the Act.

(c) The Secretary may withhold approval of any or all further
Advances or Conversion Date Advances under the Note (1f
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applicable); direct the Borrower's financial institution to
refuse to: honor any instruments drawn upon, or withdrawals
from, the Guaranteed Loan Funds Account or the Loan Repayment
Account by the Borrower, and/or to release obligations and
assignments by the Borrower from the Guaranteed Loan Funds
Investment Account or the Loan Repayment Investment Account;
and/or direct the Borrower and/or the Borrower’s financial
institution to transfer remaining balances from the Guaranteed
Loan Funds Account to the Loan Repayment Account.

(d) Until the Conversion Date, or with respect to amounts
subject to Optional Redemption, the Secretary may accelerate the
Note.

(e) The Secretary may exercise any other appropriate remedies
or sanctions available by law or regulation applicable to the
assistance provided under this Contract, or may institute any
other action available under law to recover Guaranteed Loan
Funds or to reimburse the Secretary for any payment under the
Secretary's Guarantee or any reasonable expenses incurred by the
Secretary as a result of the Default.

(f) All notices and submissions provided for hereunder shall be
in writing (including by telex, telecopier or any other form of
facsimile communication) and mailed or sent or delivered, as to
each party hereto, at its address set forth below or at such
other address as shall be designated by such party in a written
notice to the other party hereto. All such notices and other
communications shall be effective when received as follows: (1)
if sent by hand delivery, upon delivery; (ii) if sent by mail,
~upon the earlier of the date of receipt or five Business Days
after deposit in the mail, postage prepaid; (iii) if sent by
telex, upon receipt by the sender of an answer back; and (iv) if
sent by telecopier, upon receipt.

The Secretary:

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

451 7th Street SW, Room 7180

Washington, DC 20410

Borrower:

King County Office of Business and Economic
Development

Attention: Ray Moser, Economic Development Manager

701 Fifth Avenue, Suite 2000

Seattle, Washington 98104-7097
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Limited Liability. Notwithstanding any other provision of this
Contract, the Fiscal Agency/Trust Agreements or the Note, any
recovery against the Borrower for any liability for amounts due
pursuant to the Note, the Fiscal Agency/Trust Agreements or this
Contract shall be limited to the sources of security pledged in
paragraph 5 or any Special Conditions of this Contract.

Incorporated Grant Agreement. The Contract and the Note are
hereby incorporated in and made a part of the Grant Agreement
authorized by the Secretary on May 13, 2004 under the Funding
Approval for grant number B-04-UC-53-0001 to the Borrower. In
carrying out activities with the Guaranteed Loan Funds

hereunder, the Borrower agrees to comply with the Act and 24 CFR

Part 570, as provided in Subpart.M thereof.
Special Conditions and Modifications:

(a) Paragraph 5(c) of the cbntract.is amended by deleting the
paragraph as written in its entirety and substituting
therefor the following:

- "(c) Other security, including, but not limited to,
Borrower’s pledge of the full faith and credit of the
Borrower in support of all obligations of the
Borrower under the Note and this Contract, as
described in an ordinance authorizing the issuance of
the Note, which ordinance shall be ‘enacted by the
Metropolitan King County Council in substantially the
form in Attachment 3 to this Contract (the
‘Ordinance’), as provided by Borrower.

(b) Guaranteed Loan Funds shall be used by the Borrower for
the Greenbridge HOPE VI project (the "Project") for the
following activities:

(i) construction of public facilities and improvements,
pursuant to 24 CFR 570.703(1);

(ii) costs of underwriting, servicing and other
transaction costs, pursuant to §570.703(g); and

(1ii) construction of a new facility for the White Center
Food Bank, pursuant to §570.703(1).

(c) The Borrower shall deliver to the Secretary
contemporaneously with the delivery of this Contract and
. the Note:

(i) a copy of the Ordinance described in paragraph
15(a) as enacted, and

(ii) an opinion of Borrower’s counsel on its letterhead,
addressed and satisfactory to the Secretary, that the
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full faith and credit pledge of the Borrower
referenced in the Ordinance described in paragraph
15(a) is a valid, legally binding and enforceable
obligation of the Borrower.

(d) Additional Grounds for Default. ©Notice of Default.
Restriction of Pledged Grants. Availability of Other
Remedial Actions.

(i) The Borrower acknowledges and agrees that the
Secretary's guarantee of the Note is made in reliance
upon the availability of grants pledged pursuant to
paragraph 5(a) (individually, a "Pledged Grant" and,
collectively, the "Pledged Grants") in any Federal
fiscal year subsequent to the Federal fiscal year
ending September 30, 2005 to: (A) pay when due the
payments to become due on the Note, or (B) defease (or,
if permitted, prepay) the full amount outstanding on
the Note. The Borrower further acknowledges and agrees
that if the Secretary (in the Secretary's sole
discretion) determines that Pledged Grants are unlikely
to be available for either of such purposes, such
determination shall be a permissible basis for any of

- the actions specified in paragraphs (ii) and (iii)
below (without notice or hearing, which the Borrower
expressly waives).

(ii) Upon written notice from the Secretary to the
Borrower at the address specified in paragraph 12 (f)
above that the Secretary (in the Secretary's sole
discretion) has determined that Pledged Grants are
unlikely to be available for either of the purposes
specified in (A) and (B) of paragraph (i) above (such
notice being hereinafter referred to as the "Notice of
Impaired Security"), the Secretary may limit the
availability of Pledged Grants by withholding amounts
at the time a Pledged Grant is approved or by
disapproving payment requests (drawdowns) submitted
with respect to Pledged Grants.

(1ii) If after 60 days from the Notice of Impaired
Security the Secretary (in the Secretary's sole
discretion) determines that Pledged Grants are still
unlikely to be available for either of the purposes
specified in (A) 'and (B) of paragraph (i) above, the
Secretary may declare the Note in Default and exercise
any and all remedies available under paragraph 12.
This paragraph (iii) shall not affect the right of the
Secretary to declare the Note and/or this Contract in
Default pursuant to paragraph 11 and to exercise in
connection therewith any and all remedies available
under paragraph 12.
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(iv) All notices and submissions provided for hereunder
shall be submitted as directed in paragraph 12 (f)
above. '

[Rest of Page Intentionally Left Blank]
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THE UNDERSIGNED, as authorized officials on behalf of the
Borrower or the Secretary, have executed this Contract for Loan
Guarantee Assistance, which shall be effective as of the date of
execution hereof on behalf of the Secretary.

King County, Washington

BORROWER

BY:
(Signature)
(Name)
(Title)
(Date)

SECRETARY OF HOUSING AND URBAN

DEVELOPMENT

BY: ~
(Signature)
(Name)
(Title)

(Date)



Attachment 3
Form of Ordinance Authorizing Pledge of Full Faith and Credit

[provided by Borrower]
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SUPPLEMENT

relating to :
$ Aggregate Original Principal Amount

SECTION 108 GOVERNMENT GUARANTEED
- PARTICIPATION CERTIFICATES, SERIES HUD

This SUPPLEMENT (the "Series Supplement"),lis entered into by the
SECRETARY OF HOUSING AND URBAN DEVELOPMENT (the "Secretary") and
JPMORGAN CHASE BANK (formerly known as Chemical Bank or The Chase Manhattan
Bank), as trustee (the "Trustee") under the Trust Agreement, dated J anuary 1, 1995, by and
between the Trustee and the Secretary, as sponsor of a Trust created on behalf of certain units of
gene}'al local government and public agencies designated by such units of general local
government (the "Agreement”). All capitalized terms used but not defined herein have the
meanings ascribed thereto in the Agreement.

WITNESSETH

WHEREAS, pumuaﬂt to the Agreement, the Trustee is to hold in trust certain Notes
guaranteed by the Secretary and to issue Certificates e\./idencing beneficial interests in a trust
consisting of éuch Notes (the "Trust"); and |

WHEREAS, pursuant to the Agreement, the Secretary and the Trustee are to enter into
this Series Supplement whereby the Secretary delivers the Notes and related Guarantee
to the Trustee and the Secretafy directs the Trustee to issue the Certificates (the "Series

Certificates");



NOW, THEREFORE, in consideration of these premiseé, the parties agree as follows:

1. Delivery and Acknowledgment.

The Secretary hereby delivers to the Trustee (a) the Notes (together with any

¥

necessary endorsements thereon) listed on the attached Schedule 1, as identified by Borrower,
Aggregate Principal Amounts, Principal Amounts, Principal Due Dates and interest rates and (b)
the related Guarantee to hold in trust for the benefit of the Certificate holders. The Secretary
acknowledges the terms and conditions of the Agreement and hereby agrees that the Trust shall |
be governed by the terms thereof as amended hereby. The term "Trust" aé used herein shall refer
to that Trust established as a result of the delivery to the Trustee of the Notes and related

documents referred to herein.

2. Authority to Issue Certificates.

The Secretary hereby directs the Trustee, as agent for the Secretary, to issue Series
Certificates with respect to the Trust as follows:

a. Name of Series. The designation of the Series authorizéd hereby shall be

"Section 108 Government Guaranteed Participation Certificates, Series HUD _,
| Guaranteed by the Secretary of Housing and Urban Development."

b. Issuance of Certiﬁcates. Pursuant to Section 2.03 of the Trust Agreement,
the Trustee is hereby authorized and directed to execute on behalf of the Secretary, authenticate |
and deliver, on this date, in the name of the Certificateholder, the Series
Certificates specified on the attached Schedule 2 against receipt of the Notes, the related

Guarantee and this Series Supplement.



3. Acknowledgments and Certifications.

a. The Secretary hereby certifies that it has satisfied all conditiéns on its part
to be performed or satisfied as a condition to the issuance of the foregoing Certificates. Without
limiting the provisions of Section 3.11 and Section 7.01 of the Agreement, the Secretary further
certifies that the Trustee shall be paid, for services rendered in connection with the

administration of the Trust assets' listed on the attached Schedule 1, and pursuant to Section 7.01 -

of the Agreement, a fee of $

b. The Trustee hereby acknowledges receipt of the Trust assets listed on the
attached Schedule 1.

C. This Series Supplement shall constitute the Supplement
referred to in Section 2.01 of the Agreement.

4. Modification and Ratification of the Agreement.

a. Solel_y for purposes of this Series Supplement and the Series
Certificates, the definition of "Optional Redemption" set forth in Article I of the
Agreement is hereby deleted in its entirety and replaced as follows: |
"Optional Redemption: The full or partial prepayment of a Principal
Amount due on a Note by a Borrower in accordance with the optional redemption
provisions (if any) of such Note, such optional redemptibn provisions to provide,
among other things, that such an Optional Redemption (i) shall be made only as of
any Interest Due Date occurring on or after the date specified in the related Note
after which such Optional Redemptions are permitted, (ii) must be received in full
by the Trustee by wire transfer of immediately available funds to the Certificate

Account on the related Note Payment Date, and (jii) must be accompanied by an



identification of the Borrower by name, the HUD-assigned Note number and such
other information as the Secretary or the Trustee may specify.”
b. Solely for purposes of this Series __ Supplement and the Series
Certificates, the last sentence of the first paragraph of Section 3.03 of the Agreement
is hereby deleted in its entirety and replaced as follows:

"The Trustee shall apply any payments received in respect of permitted
Optional Redemptions to the outstanding Principél Amounts of the related Note
designated in the instructions of the related Borrower set forth in the above
mentioned notice, in each case, as approved in writing by the Secretary."

c: Solely for purpbses of this Series Sﬁpplement and the Series
Certificates, the first and second paragraphs of Section 3.07 of the Agreement are
hereby deleted in their entirety and réplaced as follows:

"Any Borrower may defease the unpaid aggregate Principal Amount of a
the, or the unpaid Principal Amount due on a Principal Due Date, in whole or in
part, at any time, subject to the corresponding Céntract and this Agreement. For
each Note or Principal Amount (or portion thereof) that the related Borrower
elects to defease, the Borrower shall establish and maintain with the Trustee a
trust account (a "Defeasance Account™), separate and apart from all other accounts
of such Borrower and the Trustee. The Borrower shall irrevocably deposit into
such account either moneys or Government Obligations that, in the sole discretion
of the Secretary, mature and bear interest at times and in amounts sufficient,
together with the moneys already on deposit with the Trustee for such purpose, to

pay when due the principal and interest to become due with respect to the related



Principal Amount (or portion thereof) that the Borrbwer elects to.defease, in
accordance vﬁth the notice of the Bor;ower as specified below.

The Borrower's election to defease shell be evidenced by giving written
notices to the Trustee and the Secretary, which notices shall authorize and direct
the establishment of the related Defeasance Account, shall specify the money and
Government Obligations to be deposited therein and shall specify the particular
Principal Amounts (or portions thereof) being defeased and the related Principal
Due Date(s) and Optional Redemption Date(s) (consistent with the related Note
and Contract). For all purposes of this Agreement, to the extent that a Principal
Amount (or portion therebf) is so specified for defeasance in accordance with the
Contract, such specification shall constitute an election to redeem- on the date |
specified in the foregoing notice for purposes of the related Note, subject to
approval of the Secretary. Upon and in accordance with the Secretary's
instructions pursuant to the corresponding Contract, the Trustee shall apply so
much of the sums deposited into a Defeasance Account as shall be nece'ssary to
purchase the Government Obligations designated by the Secretary's instructions.
If the funds deposited were insufficient, or there were excess funds deposited, the
Trustee-shall follow the Secretary's directions as to the disposition of such funds."
d. The Agreement as modified and supplemented by this Series

Supplement with respect to the Series . Certiﬁcates (but which modification de
supplement shall not apply to any other Series of Certificates unless otherwise specified in the

related Supplement for such Series of Certificates) is in all respects ratified and confirmed, and



_ the Agreement as so modified and supplemented by this Series _ Supplement shall

be read, taken and construed as one and the same instrument.

IN WITNESS WHEREQOF, the parties have caused this Series Supplement

to be executed as of the day of ,20

SECRETARY OF HOUSING AND URBAN DEVELOPMENT

By:

Signature

Name:

Title:

JPMORGAN CHASE BANK, as Trustee

By:

Signature

Name:

Title:




SCHEDULE 1TOSERIES _______ SUPPLEMENT
'~ TO TRUST AGREEMENT

TRUST ASSETS ASSIGNED TO TRUSTEE

- PRINCIPAL
DUE DATE INTEREST RATE

August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
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SCHEDULE 2 TO SERIES ___: SUPPLEMENT

TO TRUST AGREEMENT
CERTIFICATES TO BE ISSUED
CUSIP Number * Principal Amount Maturity Date' - Interest Rate
! Principal amounts due on or after August 1, are subject to earlier payment upon an Optional

Redemption or an Acceleration Event.
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" EXECUTION

AMENDED AND RESTATED
MASTER FISCAL AGENCY AGREEMENT
among
the

SECRETARY OF HOUSING
- AND URBAN DEVELOPMENT

and

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

Dated as of May 17, 2000
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' AMENDED AND RESTATED

MASTER FISCAL AGENCY AGREEMENT

This MASTER FISCAL AGENCY AGREEMENT (the "Agreement”) dated as of May
17, 2000 1s made and entered into by ai_1d between the Secretary of Housing"and Urban
Development on behalf of certain Borrowers, as hereinafter defined and The Chase Manhattan

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

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

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

November 28, 1995 among the Borrowers (as defined therein) and Chc:mical‘B-‘z;nk, a bank

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

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

the date first referenced above.

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

parties agree as follows:

ARTICLE1
DEFINITIONS
Whenever used in this Agreement, the following words and phrases, unless the context

o_thérwise réquires, shall have the following meanings:

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

5301 et seq.
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" Advances: Such ambunts as may be advanced to or-on behalf of a Borrower under a -
~ Variable/Fixed Rate Note from time to time by the Holder of such Variable/Fixed Rate Note
 pursuant to an interim ﬁria'ncing agreement. :Unle,ss expressly stated; the term "Advance" does

not include "Conversion Date Advances.”

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

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

Agreement: This Amended and Restated Mast_er Fiscal Agency Ag'recmént and all

amendments and supplements hereto.

Aggregate Principal Amount: For each Variable/Fixed Rate Note, the sum of all

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

Authorization Order: The written order of the Secretary delivered to the Fiscal Agent
pursuant to Section 2.03 and Section 2.04(a) or (c) hereto, in substantially the form set forth in

Exhibit C hereto.

Authorized Ofﬁcer:' When used with respect to the Fiscal Agent, means the chairman or
any vice chairman of the boafd of directors, the chairman or any vi_ce chairman of the éxccutiye
committee of the board of directors, the chairrrian of the trust committee, the presidént, any vice
president, thé se(‘;retﬁry, ahy gssistant secretary, the treasurer, ény assistant treasurer, the cashier,
any assistént cashier, any trust officer or assistant trust officer, the controll.er or any Assisftant
controller or any other officer of the Fiscal Agent customarily performing functions simular to

those performed by any of the above designated officers and also means, with respect to a
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particular corporate trust matter, any ‘other_ officer to whom such matter is referred because of his .-

knowledge of and familiarity with the particular subject.

1

- Authorized Ofﬁciél: When used with respect to the United States Departrnent of

. Housing and Urban Development, the Secretary and any otherrofﬁcial of such department who at

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

Bomrowers: Eligible public entit_ies, or public agencies designated by such eligible public

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

Busmess Day: A day on which banking institutions in New York C1ty are not requlred or

authorlzed to remain closed and on Wthh the Federal Reserve Bank of New York and the New

York Stock Exchange are not closed.

Commitment Amount: The commitment amounts stated on the Commitment Schedule

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

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

Vanable/Fixed Rate Note.

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

" entered into between a Borrower and the Secretary providing for the issuance of Notes and their

related Guarantees by such Borrower and the Secretary, respectively.

Conversion Date: The date (if any) upon which a Variable/Fixed Rate Note is (i)
delivered by its Holder to the Fiscal Agent against payment therefor by the purchasers selected
by the Secretary to make such payment and (ii) assigned to The Chase Manhattan Bank (or any

successor thereto) acting in its capacity as Trustee (the "Trustee") pursuant to a Trust Agreement
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- -among the Secretary and the Trustee, dated as of J anuary 1, 1 995, as such agreerx_leht may be i o

_ “amended or supplemented. Upon the occutfence of (i) and (ii) in the previous sentence such -

Variable/Fixed Rate Note converts toa ﬁxed rate obligation, in accordance with its terms.

Conversion Date Advances: Amounts funded on the Conversion Date of a Van'a_blé/ .

Fixed Rate Note pursua.nt‘ to Paragraph 2.04(c).

_ Corpdrate Trust Office: The Chase Manhattan Bank’s Structured Finance Operations:
. Departmeni, which, at the déte of the execution of this 'Agrcernent, is.loc'at‘e_d at 450 West 33
S&eet, g™ Floor, New York, New York 10001, or any subsequent office of The Chase Manhattan

Bank of which the Secretary is notified or the office of a successor vﬁscal agen’f?

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

Director, F ipanciél Management Division: The Director of the F inancial Management.
Division, Ofﬁée of the Assistant Sectetary for Community Planmng and Development, U.sS.
Department of Housing and Urban Development, and any other official of such department who

at the time shall have been duly-aufhodzed to act on Behalf of such Director.

Fiscal Agent: The Chase Manhattan Bank (formérly known as Chemical Bank), a
banking corporation organized and existing under the laws of the S‘tafe of New York, or its

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

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

the date of issuance, substantially in the form of Exhibit A-2 hereof.
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FundlnOr Date: In the case of a Vanable/F 1xed Rate Note ‘the date of an Advance under

'-'such Note, which shall be the Wednesday of any week as requested bya Borrower pursuant to
Section 2.04, unless otherwise agre_ed_upon by ‘the 1n1t1ai Holder of such Note and the Secretary.
If Wednesday is niot a Business Day, then the Funding Date shall be the next succeeding
Business Day. Not\'vithstanding the. foregoing, .noFunding'Date shall-i occur during the seven day

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

| Government Obilig'at;ion: A direct obligation of, or any obligation for which the full and

timely payment of principal and interest 15 guarant‘eed by, tbe United States of America, '
including but not limited to, United States Treasury Certificates of Indeb_tednessa Notes and :
Bonds - State and LoCaI- Government Series, or certiﬁcates of ownership of the principal of or
interest on direct obligations of, or obligations unconditionally guaranteed by, the United States

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

Guarantee: With respect to any Note, the related Guarantee made by the Secretary
pursuant to Section 108 by Wthh the Secretary guarantees the timely payment of the prmc1pal of

and interest on such Note.

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

Holder: The Person in whose name a Note 1s registered in the Note Register.

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

. Commitment Schedule attached to a Variable/F 1xed Rate Note. The aggregate of all Advances

under a Variable/F 1xed Rate Note shall not exceed the Maxxmum Comrmtment Amount for such

Note.
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‘ ;Notf.i: Any note_isSued bya B0rrc$_wer and guararitefsd'by the 'Secretal-'y pquua’n‘t to.

Section 108, substantial]y in the form set forth in Exhibit A-1 or A-2 hereto, that i‘s>su_bj ect to this .

Agreement.
N.ote'A(_:cc')unt: The account created and maintained pursuant to section 3.05.

Note Register: The Register maihtained by the Fiscal Ag_ent pursuant to Section 5.01.

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

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

Pam‘ ent Date: 'With respéct to all pﬁyménts due for a Fixéd Rate Note'or a
Variable/F i);ed Rate Note after the Conver.sionDate, :each‘F ebruary 1 aﬁd. August 1.7 With '
respect to all payments due 'fof a Variable/Fixed Rate Note on or before_i tlle_Con\-'ersibh Date}
each Febm@ i, May 1, August 1 and November 1 and the Conversion Date or any other date | ‘
speciﬁed- in the applicable Note, on which interest br principal is due and payablef If any
Payment Date is not a_Businéss Day, then payments payaﬁl¢ on suc;h Payment Date shall be

made on the next Business Day.

Person: Any individual, corporation, partnership, joint venture, association, joint-stock
‘company, trust, unincorporated organization or government, or any agency or political

subdivision thereof.

Principal Amount: In the case of a Variable/F ixed Rate Note (1) before the Conversion

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

principal repayment; and (ii) on or after the Conversion Date, the principal amount stated for
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each Principal Due Daté n Schedule P&I. theretq-léss the amount of any Optioﬁal _Redemption' .

(as deﬁhe_d m v_the Note) o,r'principal repayment. In the case of a Fixed Rate Note, the princip‘al'

* amount stated for each Principal Due Date in Schedule P&l thereto less the amount of any

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

'Principal Due Date: - The stated due date of a Principal Amount outstandihg under a Note.

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

Date shall be made on the next Business Day. -

Public Offening Date: The date of the sale 6f spéciﬁéd'NoteS to the underwriters selected

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

: partici_paﬁon certificates backed by such specified Notes.

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

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

Secretary: The Secretary of Housing and Urban Developrrienf.

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

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

Trust Agreement.

- Trust Agreement: The Trust Agreement dated as of J anuary 1, 1995, among the

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

from time to time.
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Va_ﬁable/F ixed Rate Notés:" Notes issued by Borrowers with a variable interest rate,
~ which converts to scheduled fixed interest rates on the Conversion Date, in substantially- the form

k]

~ of Exhibit A-1 hereto:

ARTICLE I

DELIVERY AND REGISTRATION OF NOTES

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

: hereof and in accofdaﬂce with the p'rocedures“descn'b'ed hercin, t'h_ei Secrgtary shﬂl delivér té the_ ‘
Fiscal Agent oneior moré Notes.'of one or mbre Borrowers. Each _Note"shall ‘be in the fofm ofa
fully registered note. The Aggregate_Pﬁhcipal Amount of a Variable/Fixed Rate Note shall not
exceed éﬁch Variab}é/Fixed Rate Note’s Maxi‘rnum Cqmrﬁitment Amount. Each Note s_hall be -
.registerved in the Note RegiSter puréuant to instructions to be furﬁis_hed by the Siecretary to the ‘

| Fiscal Agént in accordance witﬁ Sections 2.03 and 2.04. Pursuant to the Contract related to each
Borrower's Note, each iBo.rrower .will‘have authorized the Secr&ary to list its Note m the
Authorization Order delivered by the Sécretary pursuant to Sections 2.03 or 2.04(a) or ('c)‘ 'o:r any
Advﬁnce Order delivered by the Secretary pursuant to Section 2.04(b). Thé Fiscal Agent shall -
have no respohsibility i réspe_ét of the auth.orizat.ions of any Borrower under the relevant.
Co'ntracvt or with respeét to the informatio.n suﬁblied by the Secretary in the Authorization Order
from the Sé;retary pursuant to Siection 2.03 or 2.04(a) or (c) or the Advance Order from the

N Secretary pursuant to Section 2.04(b). Pursuant to such Contract, each Borrower desjgnates and
~ appoints the Fiscal .Agent as the payihg égenf and calculation agent for its Variable/Fixed Rate

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

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

related Guarantees, the Fiscal Agent will acknowledge receipt of such Notes and related
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' Guarantees delivered by the.Secreta'.ry to the Fiscal Agent, as rpa'ying agent and calculation agent
for the _V_‘ariable/F ixed Rate Notes prior to the Conversion Date, and as registrar for all of the-

" Borrowers’ Notes.

Section 2.03. Authorizatio_n Order. (a) Not less than two (2) Business Daye (or such

- shorter penod as the Secretary and the Flsca] Aoent shall agree upon) before (1) the time of any
dehvery of any Notes to Holders under this Agreement and (11) any Conversmn Date the
Secretary shall deliver to the Fiscal Aoent an Authonzatlon Order substantlally in the form of -
‘ Exhrblt C hereto, which Authorization Order shall direct the Fiscal Agent to: (i) for Fixed Rate
Notes, reg15ter such Notes, 1ncludmg Schedule P&I thereto; or (11). for Vanable{F ixed Rate
Notes, either register the.Notes before an inttial Ativa'nce thereunder, or, on the related
Conversion Date, attach the original or revised Schedule P&I to the specified Notes, as
applicable. F o.llowing such actions, the Fiscal Agent shall deliver the Notes anct their related _

Guarantees in accordance with the terms set forth in the related Authorized Order(s).
(b) anh- such order shall set forth the following information, (if necessary):
(1) the Note number(s) and Borrower name(s)
(2) the name and address of the Holder;
3) whether_each ‘Note is_Fixed Rate or a Vanable/Fixed Rate Note;

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

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

and Principal Due Date;

3t183/[9 | .
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%) fhe Pﬁ’ncipal Amount and Principal Due Date .(Qr dates) in the .case of a Fixed "

Rate Note;

(6) whether the Notes and their related -Gu'_arantees are to be held physiéally by
the Fiscal Agent or transferred to the Holder (or its nominee) of the Notes, and the d_ate'-' _

such delivery or transfer is to occur; .

(7) whether the Notes or certain Principal Amounts due under the Notes are |
subject to redemption or acceleration prior to their Principal Due Dates and if so, the

terms and conditions relating to any redemption or aéccleration; and
Sy

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

regarding the issuance of the Notes.

(c). the Fisdal Agent agrees that folloWiﬁg its receipt of: (1) the Notes and.theig related
Guarantees from thé Secretary on bei]alf of the Borrowers; (2) an Authorization Order from the
Secretary covering such Note or Notes; and (3) suc;h Opinion o.f Cdunsel and other documents as
the Fiscal Agent may reasonably request, the Fiscal Agent will register and deliver the Note's. gnd
their related Gﬁarantees in accordance with, and upon the direction of, the Secretary as speciﬁed

in such Authorization Order.

Secti_‘on 2.04. Advances and Conversion Date Advances under Variable/Fixed Rate

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

thereof shall make an initial Advance under the Variable/Fixed Rate Note on any appliéable
- Funding Date upon the written request of the Borrower and the approval of the Secretary. The .

Borrower shall deliver its request for an initial Advance to the Secretary at least ten Business
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Days in'advance of the réql-le'sted- Fﬁnding Date. ‘Such request shall include the name of .the__
Borrowé_r, each Pﬁncipal Due Défe for. which an Advance is reqﬁeéted, and the amount of eébh_. |
| ’rélatedz 1nitial Advancé. ‘The Secretary shali delive:r. to the F}scal Ageﬁt an Authvox.'ization‘Order -
‘ evidéncing s_u:ch approvél_ for all in’itié_l Advancés reduésted for. e‘ach._relelvant Fﬁnding Date, ‘-
'e‘ither togefﬁer with the reléted Va_rizible/-lT 1xed Rate Notes, Guarantees aﬁd suéh Opinions of |
Counsel and such other docﬁfnents as t~_he Ffscél Agent_ has requested, or as otherWise égreed. If
thg initial amouht funded under a Variable/Fixed Rate Note is a ConVCr'sion Date Advar_lc\é, then

| the procedu;es set forth in Section 2.04(c) below a;._)'ply.insteéd of this éaragiaph or paragraph‘
2.04(b). The Fiscal Ageﬁt‘ shall (1) disburse iﬁiﬁal Advanée; m éccb_rdance with Section 2.04(dj

. . iy
and the relevant Authorization Order; and (i1) reflect any such initial Advances on its books and

‘records.

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

Advances under a Vanable/Fixed Rate Note frofn time to time for any F imding Dat¢ followiﬁg.

the date of sﬁch Note's initial Advance in accordance with the Contract. The _Bbrrower shalll
deliver its request for such an Advance to the Secretary at least five Business D_ays in advance of
the—requesied Funding Date‘. Such request shall inpiude the naxhe of the Borrower, the Note
number and Maximum Coﬁﬁnitment Am;)unt of the Note, the aggregate of funds requested under :
the Advance, and the aﬁiount of the Advance allocated to each Prinéipal Dﬁe Date and each -
Commitment Amount, as applicable. The Secretary shall deliver an Advance Order,

su'bstanti'ally in the form of Exhibit D hereto, to the Fiécal Agent with respect to all Advances
approved by the Secretary fof each F unding Date following the date of an initial Advgnég under

a Varnable/Fixed Rate Note. The Fiscal Agent shall (i) disburse such Advances in accordance
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with Section 2.04(d) and the fele_yaht 'Advar_lce'Orde‘r; and (ii) reflect any such Ad_v'an'ces on its-

 books and records.

%

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

,unde'r a Vadéble/i?ixed Rate Note. The Borrov-ve‘r shall deliver its feéUest for such Conv‘ers‘ioriv -
Date Advan(;e td the Secﬁetary at leastrten Business days in advance éf the félévanf Conversion
Date. Such reqﬁest shall include the nanﬁe'. of the Borrower, -ez‘ich Pn'ncipal. Due Da-te for Whi‘ch a
Convérsioh Date.A'dvance is requested and thf: amount 0f an:y such Conyersiop Ijafe Adva;mes,_
' tdgeth@r with the SChedng P&l épproved by: the Secretary for the »applicéble Borrower's Nété.
The Secretary shall deliver to the F iscal Agent an Authorization Order and a rgyised Sc’hedule '
P&I including such ‘C‘onversioh Date Advaﬁces for each Variable/Fixed Rate Note for which a -
Con_vérsion Déte Advance is made. Thé Fiscal Ageﬁt shall reflect any sucth_nversion Date
'A,dvances on its books and records. The proéeeds of each Conversion Date Advance, net of any -
fees due from the Borrower pursuént to Section 6.01(a) hereof or Section 7.01 of thé Trust |

Agreement shall be disbursed to the Borrower.by the Trustee on the ConVefs’ion Date.

(dj Procedures. Unless otherwise agreed, all documents required to be. delivered té the -
Fiscal Agént must be rccéived By the-Fiscai 'A_g,eht two Business Days before the related Fundiﬁg‘ |
Date or Convefsion Date, as applicable. The FiscaI'Agent shéll notify the Holder of each - - |
Variable/Fixed Rate Note of a requested Advance aﬁd payment _instructiéns therefor no late; than
10:00 a.m. on the Business Day before thé Funding Date. The Holder of each Variable/Fixed
Rate Note shall remit to the Fiscal Agent Federal funds fepresenting the aggregate amount of éll
Advances for such Funding Date, which shall not be iesé than $25,000 (ﬁnless otherwise agreed
by the Holder and the Secretary) no later thaﬁ 2:00 p.m. onvsuch' Funding Date; The Fiscal

Agent shall remit the proceeds of each Advance in accordance with the instructions provided to
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 the Fiscal Agent by the Secretary to the reSpc.ectivve Borrower théreqf, net of any fees due the | R 7'

“Fiscal Agent pﬁrsuant to Section 6.01 (a) hereof. |

Sy

(e) Recordkeeping. The FiSc'al'Age’nt sh_éll keept a record of () all Advarices and

Conversion Date Advances; (11) the related. Commitment Ainounts and thé Maximﬁm
Commitment Amount 'an‘drany changes to the same relating to a redemption pﬁor.to a
Conversion Date or any chahges for which the Secretary has provided Writtén_ noticé; (iii) any
'pglyrrients (including preﬁayménts) received in ealch‘ case for 'ansf relevaﬁt Principal Due ];Date,;
and (iv) any fees paid by the Borrower to the Fiscal A'géntr‘with respect té each Varihble{Fifed
Rate Note (inclﬁding any amounts withheld By the Fiscal Agént from'd_isburser_qeng to the
Bor:ower); By the fifth Business Day of each IﬁO’ﬂth, the Fiscal Agent shall provide the |
Secretary and the Holder of the related Va_n'able/F ixed Rate Notes with a réport of the

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

day of the preceding month.

ARTICLE I
' ADMINISTRATION OF NOTES

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

any Note may be modified by such amendments as may be agreed upon from time to time by the
Secretary and the Borrower under such Note, with the consent of the Holder @af requir_éd). No

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

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

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

Variable/Fixed Rate Notes may be redeemable prior tor the Conversion Date in whole or in paft at
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thé 'opti;_)n of thé Borrower. Tn order té _reéeem Q'r prepay su(?h é r_edeéxﬁabl'e Note,l the Borrower
shall give _ﬁo;ice of its intention to redeem such Note to the Secretary and'the Fisca,I. Agent not
Iess; than_. fQurteen calendar déys pﬁor_ to thé dafe 6_[1 Whjch the .Borr(')wer intends to re&eem _the
Note. - Such notige shall specify the Plf-i_ncipal Amount with tespect to each Prinéipa] bue Date
that is to bé redeemed. The_ Fiscgl Agent shall gi\}e such nétice to the Hoidef of 'such }Notebréot‘
lgss than ten calendar days prior to thé deéired redemption.date; After the Conversionl Date, any
- Optional -Ré_demi)tion (aé deﬁned. Sh! the‘l Note) ofa Vanable/Fixed Réte Néte srha-.ll'b-e n,
accqrdanée with the terms of such Note @d the Trust‘Agreement. -The Holders of Notes wiil '

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

_i‘ .

Section 3.03. Collection on Guarantees. Pursuant to each Guarantee, the Secretary
* will unconditionally guarantee the payment of all principal and interest on the Note to which

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

Section 3.04. N.otiﬁcation of Amounts Due. The Fiscal Agent, acting as Calcu_lation

Ag;e‘nt, shall prepare and provide t.o each Borrower, with a 'cqpy to -t‘he. Secretary aﬂd the Hoid(;r |
there_bf as of the relevant Rec_ord Daté,. a w_ritten sch‘edule of total interest, fees (if applicable) and
any’pﬁn'c_ipgl due on the V‘.an'a'ble/F ixed Rate ‘Note's of such Borrower fifteen days in.adv,ance‘ of
the related Payment Date. In additidn-, if the F isc‘al_Ag"ent receives a notice (i) frox_n> the Secretary
specifying the Conversion Date for speciﬁed Variable/Fixed Rate Notes, or (ii) from a Borrower,
specifying the date of a_pénniSsible prépayment or redemption prior to the Conversion Date, then
‘the Fiscal Agent acting as Calculation Agent shall prompﬂy give nbtic_e (but in any event no later
than two Business Days after receipt of such notice) to the Holder as of the relevant Record Date
 and the Secretary of the respective amounts (or 1ts best estimate of the resbective amounts if the

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

Va'n'able/Fixed Rate Notes to be included in such public offering, or (11) the date 1c->f such

. T .

s

' prepaﬁent or redemption, as applicabl_e. Tttefeafter the Secretary shall premptly gt?e notice to
each such Bortower of the amount (or the bes.t estirrtate of such amount provided by the Fiscal
Agent) ef tn.tefest, fees, (if applicable) and principal (1f any), that such Boﬁow'er shall be r,eqhired
.to pay on the Public Offering Date or date of such redemptioh. Such notice shall include writteh

‘payment instructions with respect to such payment.

Section 3.05. Collection of Pav_.ments; Note Account. bThe Fiscal Agent shall establfsh

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

Fiscal Agent shall deposit the fol_lbwing:

(a) All interest payments on each Variable/Fixed Rate Note made on or before the
- Conversion Date of such Note, including those made by the Borrower and those made by the

Secretary pursuant to a Guarantee; and

(b) All principbal payments on each Variable/Fixed Rate Note made on or before the
Conversion Date of such Note, including those made by the Borrower on a Principal Due Date,
those made by the Borrower as a prepayment or redemption, and those made by the Secretary

_pursuant to a Guarantee. :

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

before the Conversion Date of such Note.

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

herein shall be deposited by the Fiscal Agent in the Note Account. The moneys-paid pursuant to

. ) ) . []
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- Section 3. 05(a) and (b) above and held as part of the Note Account shall be held in trust for the

-‘ beneﬁt of the Holders of the related Notes and shall be apphed by the Flscal Agent n accordance _ o

‘with the prows1ons of Sectlon 3 07 herein. Moneys paid pursuant to Section 3. 05(c) above and
: '_held as part of the Note Account shall be held solely for the benefit of the Fiscal Agent in its

individual capacity.

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

B Fiscal Agent shall receive the payrnents due on tIie Variable/Fixed Rate Notes made on or before '
the Conversion Date of such Note and deposit vsuch payrnents in the Note Account as provided in
Section .3;05.'. _Eacli Borrower shall make such payments directly to the Fiscal Agentby 3:00 p.‘m.. _
(New York City time) on tlie seventh Business Day n‘ext preceding the relevant Payment Date.

No later than 1: OO p-m. (New York City time) on the sixth Business Day next precedino each
Payment Date, the Fiscal Agent shall detennme whether all payments required to be made on
such Notes have been duly received from each Borrower. If such payments have not been
received, the Fiscal Agent shall notify the Secretary by a telephone call to the Director, Financial
Management Division, cOnﬁnned in writing by telex or telecopy in the form attached hereto as a
Exhibit E, that the Secr‘etary may be required to make a Guarantee Payment, and shall provide
notice of the arnount of such payment.i if a payment (other than a fee payment) required' to be
made-bya Borrower on a Note has not been duly received by the Fiscal Agent by the close of

" business on the third Business Day next preceding the Payrnent Date, then by no later than 10:00
am. (New Yoirk'City tirne) on the Business Day next succeeding the relevant Payment Date, the
Fiscal Agent shall notify the Secretary, by a telephone call to the Director, Financial
Management Division, confirmed in writing by telex or telecopy, in the form attached hereto as

Exhibit F, that the Secretary is required to make a Guarantee Payment and shall provide notice of
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,fhe' arno@;rit o_f’such payment. The Seﬁetarys_hall'make-#ny requiréd Guarantee Payment by wire N
| trqnsfer to thc‘F iscal Agent in Federal funds, for subsequent,pgyment" by the Fiscal Agent to t}ie N ’
~-Holder in accordance with‘ﬂie termslovf Section 4.01 hereinj Ifa péyrnent required to be made oﬁ
a Note has not been duly received frorﬁ either thé.Borrower Ior the Secretary by 2:30 p.m: on the
;econd Business Day next vs;ucceeding the Payment Dafe, pursuant to the terms of the Borrower’s
, No’té, i'nterest. shall accrue on the amount of such payment at the \./an'able rate in effect for éuéh,
Note from the applicable Paymept Datg: until the date_of payment to thé_ Fiscal Agent. The
» Secretary shaH use its best efforts to ébtain for the Fiscal Ag:enf payment of any unpaid.fees due
" from a Borrower. Any such payment shall lv)v'erfrdm the assets plled'ged by the Borrower 'to the

7 Secretary as security for the repayment of the Notes and related costs authoriz‘é(‘i by the

Secretary.

(b) The Fiscal Agent shall act also as 'calcuiation_agent in respect of the gfan'able/Fixed
Rate Notes. The Fiscal Agent shall calculate the amount of interest andi prncipal, if 'any, due on
eaéh Vanable/Fixed Rate Note on any Payﬁlent Da't¢ on or before the related Conversion Date at
least fifteen days in advance of such Payment Date in accordance with the terfns and conditions.
of such Vaniable/Fixed Rate Note. Pursuant to Section 3.04, the Fiscal Agent shall notify the
qurowgr, the Secretary and the Holder of the Vanable/Fixed Rate Note of the applicable .
variable interest rates and amounts due (including any fees) with respect to the Vaﬁable/Fixed
Rate Notes, determined in accordance with this Section. The determination by the Fisca.l Agent
| of the vaﬁable'interesi rate for, and the calculation of the interest du?: on, the Variable/Fixed Rate _

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

The Fiscal Agent will keép records of all determinations under this Section, including,
but not limited to, a copy of the relevant page of the Wall Street Journal or similar publication or
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a priht-_out of any Telerafé Page dr sif_njiér computer screen or a bopy of ény' éonﬁ_nilr;iéations_
sfating thé;appli_c.ab_l.e in.‘tvereét rate ﬁom_the. Holder that the __Fiscalr Agent used focﬁlculaté the _
apblicable interest ra_té fé’f_a.ny Reset Date deﬁn¢d n the N;té, and shall permit the. Sécrgtéuy or
any Hcﬂder éf z; Variable/Fixed Rate Note at'any feasonéble tim¢ to eﬁca'mine, such records, and

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

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

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

time to time, withdraw funds from the the Account for the follpwihg p._urposes:

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

in Section 4.01;

" (b) Second, to reimburse the S_c_:crétary for any Guarantee P'a'ymen_t made with respect to
the Notes to which the Note Account relates, proVidcd that such reimbursement shall be limited
~ to amounts received on a Note by the Fiscal Agent that représent late recoveries of payments of

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

(c) Third, to pay any fees owed to the Fiscal Agent, provided that such payment shall be
. hmited to amdu_nts received by the Fiscal Agent that represent actual fees due and paidbya

Borrower on its Note; and
(d) Fourth, to clear and terminate the Account pursuant to Section 8.01 (if applicable).

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

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

Fiscal Agent shall obtain from the Holder and release rthe Note to the Secrétary.
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Section 3.09. Replacement Notes. 'If () any-mutilated Note is s_mrénder_ed to the _FiSéal_ o

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

T e

any Note, and (ii) there is delivered to‘,t'he Fchal Agent such security or indemnity as may be
required by it to hold it, the B_‘on'dwerand the‘Secr'etary harmléss, then, in the ab_sencé of notice

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

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

‘_execute and the Fiscal Agent shall deliyer; in exchange for such mutilated Note or in lieu of such -

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

appropriate.

ARTICLEIV |
' PAYMENTS
Section 4.01. Payments. On each Payment Date that occurs on or before the

Conversion Date relating to a particular Variable/F ixed Rate Note, the Fiscal Agent, as paying
agent for thé Borrower under such Note, shall pay to the corresponding Holder determined as of
the close of business on the next praceding/Record Date (other than as provided in Section 8.01
respecting the final paymenf_) all amounts credite(i to the Note Account in respect of pﬁncipal
and interest on the related Notes as of 10:00 a.m. (New York City tifr_xe) on the applicable |
Payment Date, othér than amounts, if any, which feprésent late recoveries of principal and/or :
interest in respeat of which any Guarantee Payment was made. Interest and principal paymerits
on a Variable/Fixed Rate Noté and, upon pteséntatién and surrender of such Note at redemption
in full, or at the final Principal Due Date, the Aggregate Principal Amount then outstandihg, are
payable (1) by mailing a check payable in New York cleanng house funds to such Holder at the

address of such Holder on the Note Reg1ster or (i) at the request of the Holder by wire transfer
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to such COMercial bank located in the continental United States having .appfopriaté facilities
therefor és_ such Holder may designate in writing to the Fiscal Agent (provided that fhc_:- Holder

shall have given the Fiscal Agent apprOpriate Writte‘n' wire transfer instructions not later than the

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

Variabie/Fixg:d Rate Notes after the Conversion Daté shall be'made in accordance with the Trust’

Agreement. .

ARTICLEV
REGISTRATION OF NOTES

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

shall be the registrar of the Notes for the purposé;s of registering the Notes and maintaining a

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

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

a Note Register in which it shall record for each Note, the name and address of the registered
Holder, Commitment Amounts, the Principal Amounts and the Principal Due Datéé thereof and

such other information as may be required by this Agreement or applicable law or regul'atiori.

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

may prescribe. No registration of transfe"r‘ or excha_.ngé of any Note inay be made :uﬁléss' all
information required t§ be provided by the Holderv has been givéh aé prévid'ed in the
"Assignment and Transfer" portion of the for@ of Note. Upon surrender for registration or
" transfer of any the at the office that the Fiscal Agent maintains for such.purpoée pursuanf to
Section 5.03, the Fiscal Agent shall cause the Borrower under such Note to execute and deliver
in the name of the designated transferee or transfe_rees, one.or more new Notes of like Aggfegaté
Principal Amount. | | |
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- At the option of the Holder, aNote may be exchanged for Notes of like Aggregate -
' Pri_rici_pal Amount, upon surrender at the office that the Fiscal Agent ma_ixitains for such purpose

- pursuant to Section 5.03.

Every Not_e presented or surrendered for registratien of tréx_lsfer'or for exchange shaﬂ be
duly endorsed by, or be accompanied by a written instrument of tfanSfer or authorization for -
exchange in form satisfactory to the Fiscal A-gent duly executed by the Holder thereof or by.its

attomney duly authorized in writing.

Exchanges. and transfers will be without charge to the Person presenting the Note for
transfer or exchange, except that the Fiscal Agent may require payment of a surn sufficient to
cover any tax or .g'overnmentalvcharge that may be imposed in connection with any transfer or

exchange of a Note.

All Notes surrendered for registration of transfer or eXch’ange shall be cancelled by the -
Fiscal Agent in accordance with its standard procedures. All such cancelled_Notes shall.be

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

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

registration of transfer, the Borrower under such Note, the Seefetary, the Fiscal Agerit and any of
their agents may treat the Person in whese name any Note 1s registered as the holder of such.

: - Note for the purpose of receiving payments pursuant to Section 4.01 hereof and for all other
purposes whatsoefer. Neither the Borrower, the Sec_r'etary, the Fiscal Agent nor any of thei_f
agents shall be affected by notice to the contrary. Notwithstanding the foregoing, the Borrower '-
under a Variable/Fixed Rate Note, the Secretary, the Fiscal Agent and ahy of their agents'shall,

- on and after the Conversion Date, treat the Trustee as the holder of such Note for the purpose of
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; 'recervmg payments pursuant to Section 4.01 and for all other purposes whatsoever Neither the _7
'Borrower the Secretary, the Fiscal Agent nor any of therr acents shall be affected by any notice

)

to the contrary.

Section 5.03. Maintenance of Office or Age‘i&. ~The Fiscal Agent shall maintain a

designated office or agency where Notes may be surrendered for registration of transfer or
exchange and where notices and demands to or upon the Borrowers or the Fiscal Agent in
respect of the Notes and this Agreement may be served. The Fiscal Agent designates its

Corporate Trust Office as such office for said purposes.

ARTICLE VI

RIGHTS AND DUTIES OF BORROWERS -

Section 6.01. Compensation and Indemnification of Fiscal 'Agent.' (a) Pursuant to
the related Contract, each Borrower nnder a Variahle/F ixed Rate »Note agrees to pay the Fiscal
.Aoent fees as r)rOV1ded m thrs Sectlon for the services the Flscal Agent prov1des in respect of
such Vanable/leed Rate Note Such fees shall be as set forth n Exhibit G hereof and shall be
either deducted by the Fiscal Agent directly from the proceeds of any Advance in respect of a
'Variable/Fixed Rate Note, or included in the quarterly nc')tiﬂcation,of amounts due that the Fiscal
Agent provides under Section 3.04, each in accord_ance with ,Exﬁbit G. Each Borrower also
shall pay the Fiscal Agent any additional compensation agreed to be paid to the Fiscal Agent. |
The Borrowers will pay all out—.olf-pocket expenses, inclUding fees and disbursements of counsel
incurred by the Fiscal A‘gent in the performance of its duties hereunder; provided, however, that
(1) the Fiscal Agent shall in no event acquire any lien upon any Notes administered pursuant to
this Agreement, or any moneys received with respect thereto. (other than fee payrnents .pursnant

to this Section 6.01(a) and Section 3. 05(c)) or any claim agamst the Holders of the Notes, by
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- reason of the failure of the Borrowers to pay any of such-chargés or eXpenseé, andv (2) the
‘Borrowers shall not be required to pay any but—of4pocket expenses mcurred by the Fisc_al ‘Agent

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

transfer or exchange of Notes.

_The terms of this Section 6.01 with respect to claims arising in connection with the Fiscal
Agent’s duties while acting as such shall survive the termination of this Agfeement or the
* resignation or removal of the Fiscal Agent.

(b) The Secretary hereby agrees:

-1

(1) to reimburse the Fiscal Agent upon its request for all reasonable, othersz;
uncomper;satedvout-of—pocket expenses, disbursements and advancés incurred or made by
- the Fiscal Agent in accordance withr any provisiori of this Agréement (inchuding the '
reasonable compensation and expenses and disbursements of its agents; attorneys aﬁd :
counsel and of all persons not‘ regularly in its employ), 'e)lccept any such expense,
disbursement or advance that.eithér_was paid by Borrowers pursuént to Section 6.01(a),

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

(2) to indemnify the Fiscal Agepf for, and to hold it hannless against, any
loss, liability or éxpense incurred without bad faith, willful misconduc‘t. or gross
negligence on its part arising out of or in cqﬁnection with the acceptance or
administration of this Agreement or the Notes, including the costs and expenses of
defendmg 1tself against any claim or Hability in connection with the exercise or
performance of any of its powers or duties hereunder. The Fiscal Agent shall notify the

Secretary promptly of any claim for which it may seek indemnity under this Clause (2)
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The Secretary 'shaH- defend the claim and the Fiscal Agent shall cooperate in the defens.e. :
The Fiscal Agent may have separate counsel with the consent of the Secretary and the

. Secretary will pay the reasohable fees and expense_s of sueh counsel. The Secretar}i:ne_ed '

- not pay for any settlement made without its consent. ‘

(c)- The lrnpeid‘oblig'at‘ions of the Borrowers under Section 6.01(a) and the Sec_retér}"

: u'nder Sectiqh 6.01 (B)j_shall be payﬁble.solely out of grants or other a,ssetsl pledged by 'the“

_ applicable Borrowers to the Se‘creta-ry as security for rep'éyment of the Notee (anc>1'rel>ate‘d costs

' aﬁth’orized_ by the ,SecretaIY) pursuant to the applicable Contracts. The obli gations of the‘ '
Seereta_ry under Seetion 6.01 (i)) Shall survive the termination or expiration of this_ Agreement or

~ the res'ignaﬁ_on or removal of the Fiscal Agent.

ARTICLE VI

'RIGHTS AND DUTIES OF FISCAL AGENT

Section 7.01. Drlties of Fiscal Agent. The Fiscal _Agenf undertakes to perferm only
such dutiesr as are sr)e,ciﬁ-cally set forth in this Agreement. With 'respect to each Vaﬁable/Fixed
Rate Note and the re-léted 'Guarantee that are delivered to the Fiscal Agent, the Fiscal Agent shall

~actas payihg agent and caleulzrtioh agent on or prior to the Conversion Date. The Fiscal Agerrt
shall act as registrar for all Notes for the duration of thls Agreement. Except upon compliance
with the provisions of Sections 2.03, 2.04,‘.3.08 or 3.09, none of the Notes, their related

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

to the Holders or to the Secretary, or otherwise released from the possession of the Fiscal Agent. -
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 No prévisioh of this Agreémerﬁ-shall be.construed to relieve the Fisc’al ‘Agent ﬂom :
lviability. to any'Bof'rOWers or the Secretary forits béd faith, willful miéo’oﬁduct or 'grc')ss' ’
negligénce; 'pr‘ov'i.ded, however, that: .

-(a) The duties and obligations of the F iécal Agent shall Be determined solely by_the

, eXpress p;ovisions of this Agreg:ment; the Fiscal Ag;nt shall not Be liabié exceﬁt for gross
negli.g-evnc.:e.’or willful misconduct in the performance of such duties and 6in'gatio'ns as are
spepiﬁcally set forth in this Agreement; no irnp)ie’d covenants or ob_ligations shall be read into
this ‘A_gr.eement agamnst the Fiscal Ageht and, in the abseﬂce of bad faifh on the part of the Fisc;al
Agént; the F iscal Agent may rely conclusively, as to the truth and accuracy of the sfatements and
contehts and vthe correctness of the opinions expressed therein, ubon- any certificates, opihions, ‘

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

Agent and conforming to the requirements of this Agreement;

(b) The Fiscal Agent shall not be personally liable for an error of judgment made in good
faith by an Authorized Officer or Authorized Officers of the Fiscal Agent, unless it shall be

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

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

consequential loss or damage of any kind whatsoever.

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

in Section 7.01:

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

upon any resolution, certificate of an Authorized Official, certificate of auditors or any other

: : t
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~ certificate, statément; instrument, opinion (including an oral opinion or advice of counsel),.
report, notice, request, consent, or_dér, appraisal, bond or other paper or document 5beli¢ved by 1t .

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

(b) The Fiscal Agerit may consult wi\t’hi coun;c;el whb may be, but doresAnot have to be, an
ernployeé of the‘Fiscal Agent aﬁd any op'inioh of such cpuns‘el, whether oral of .vvxitten,‘_'s;hz.ill be
full anci corhplete authorization and protét;ti(')»n‘ in‘respf:‘c.t of any aéti_on talgen, .suffefcd or omitted
byv it hereunder in good faith and 1n accordance with such— op_inion bf counsel, and the Fiscal |

Agent shall not be reqﬁired to take any action in violation of law or any action that_woul'd,'in its

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

(c) The Fiscal Agent shall not be personally liable for any action taken, suffered or
omitted to be taken by it in good faith and believed by it to be authorized or within the discretion

* or rights or powers conferred upon it by this Agreement;

(d) The Fiscal Agent may exercise any of the powers hereunder or perform any duties
hereunder either directIy or by or though agents or attorneys and the Fiscal Agent shall not be
responsiblé for any misconduct or negligence on the part of any agent, attorney or securities

depository appointed with due care by it; and

(e) The Fiscal Agent shall not be obligated to make any investigation into the facts or
matters stated in any resolution, certificate, statement, instrament, opinion, report, notice,

consent, order, approval or other paper or document.

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

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

]
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their correctness. The Fiscal Agent r_nakes- no representétion as to the validity or s_ufﬁciency (_)f -
this Agreement or of any Nete., guafantee or related document or any defeasance-and shall not be
held liable for any defect in any portion thereof The Flscal Aoent shall not be accountable for

“the use or apphcatlon by the Secretary or any ] Borrower of any of the Notes or of the proceeds of :

such Notes.

Section 7.04. Eligibility Reduiremehts for Fiscal Agent. The Fiscal Agent hereunder

: ‘shall at all titrtes be a corporation having its ph'ncipal_ o'fﬁce.in the'r__‘Stateof New ?ork and
organized and doing business undef the laws of such State '_of.-th_e_ Un.ited étetes of Ametica;
authorized underisuch laws to exercise corporate trust peWers, fha\)ing a combingd capital’and '
surplus of at least $IQ0,000,006 and subject to supervision or,e.xamina'tion by Federal or State
authorty. If such eerporation publishes reports of coriditiqn at least annually, pursuant to law or
the requirements of the aforesatd supervising or examiﬁing authority, then for the ’purp’oses of
this S_ection 7.04, the combined cat)itel. and the surplus of such corporaﬁbn shall !)e deemed to be
its combined capital and surpllus as set forth. 1n 1ts most recent .report ef condition so published.
‘In case at any time the Fiscal Agent shall'ceas-e to be eligible in accordance with the provisions

of this Section 7.04, the Fiscal Agent‘ shaH resigh immediately in the manner and with the effect '

speciﬁed in Section 7.05.

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

provisions of this Section 7.05, the Fiscal Agent may resign at any time and be discharged from
its duties as the Fiscal Agent hereunder by giving at least sixty (60Y days’ prior wntten notice of
such resignation to the Secretary and the Borrowers and specifytng the date on which such

resighation 1s to take effect, and the Fiscat Agent may be removed by the Secretary as the Fiscal

Agent at any time, with or without cause, by giving at least five (5) Business Days prior written
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. notice of suéh'rembval deliver;ad to the F iscal Agent and specifying the date on which removalis
to take effect. -‘Up_on any such ll.'ésignati"(:)n or removal, pursuaﬂt to the texf_msbt_)'f each‘_'B-orrov;/erv’s
Contract, the Secréfaiy may, without other féﬁnality thaﬁ appointment a.n'd.- desigﬁatioﬁ in wntmg ,
(a _copy of which Wﬁtfen instrument shall be prbﬁlptly -prﬁvided to the._lré‘si gning or remqvéd ‘

- . Fiscal Agent); appoiﬁt a successor ﬁséal agent, provided that such éuécessor fiscal agent shall be. |
el.igible‘unde‘r the provisions of Section 7.04. Any successor fiscal agerit appo_inted_ as“pro;vided
herein'shall execuite, écknowledgé and deliver to the .Secre;tary, the Borrowers and its .
prcdeCeésor fiscal agent ;_in_instruinent acceptiﬁg such appqihtm_ent hereghder; ar_ld“ thereupon tl'n_al
resignation §r reméval of vthe preciecessor ﬁscalvagent éhal] becomé effective aﬁd -su_ch s@cceséor
fiscal agent; with_éut any further act, deed or conveyance, shall Become fully .v';sted with all the |
rights, powers, dutiéé and obligations of 1ts predeces'sor.he'reunder, with like effect as if a
originally named as fiscal agent herein. Upon acceptance by such_s;uccessor ﬁséal agent of its
appointment hereunder or in the absence of such an appointmeht upon the reffrecti.ve date éf the
resignation or .removal as spectfied in the applipable notice referred to above (or, if tﬁe notice

does not so specify, the expiratior_l of thé sixty (60) or ﬁve-tS) day pen‘pd r_eferréd to above), the 
Fiscal Agent shall deliver to such successor fiscal agent or .the Seéretary, as the case may be: (i). |
all of the Notes and their related Guarantees (if then held by the Fiscal Agent) and other'propeﬂy‘
relating to the Notes then in its custody; and (ii) all funds in or otherwise to the credit of the Note

- Account other than any »funds then held pursuant to Section 3.05(c). The Fiscal Agent shall -
otherwise release, assigﬁ and rdeliver to such successor ﬁsqal agent or the Secretary, as the case
may be, against receipt by such successor fiscal agent or the Secretary, as_the»Cas',e may be,

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

the case may'be, for deposit in successor accounts, established by the successor fiscal agent or-

.
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| thé Secretary, as the case .may-l be, all othier propéffy reIatiné to ﬂ1§ Notes inits p'os_,-s'e_s’sion, and .
 effect a transfer of such propé‘rty in su(::_h ﬁanner and purSuarit .toj such iﬁstrﬁrﬂents 'aé the .

| S’ecrefary shall rezisdnabi)? reqxéest. The FiscalvAgent shall likewise delivef at such tiﬁie tosuch.
sucé'e.ssor fiscal aéent or the Secretary, as the Ca.sé'may .b-e,.all of the Nété Registers and aiil' o
related records and ddcu.ment_s' m its péssession.. The Fiscal Agent shall not be' discharged f;rom“: |
its duties or obli gationé hereunder following its resignation or removal until such property has

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

provided above.

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

the Fiscél Aggnf may be merged or converted or with which it may be consolidated, or any
corporation fesulting from any _merger,conve_:’rsion or .consollidation to whicﬁ tﬁe_Fisgal A gent
E shall be a ’party, or any c_orporation suct:‘eedir'lg fo all or subs_tantially_all 6f_ the corpérate trust
busipess of the Fiscal Agent, shall be successor of the Fiscél'Agenf he‘reimder, provided suéh
corporation shall be eligible uﬁder the provisiOris of Section 7.04, without the execution olr' ﬁling
of any paper or any further act on the part of any‘of the péni'es heréto, anytﬁing herein to the

contrary notwithstanding.

Section 7.07. Fiscal Agent May Own the Notes. The Fiscal Ageﬁt in its individual or
any other capacity may become owner or pledgee of the Fixed Rate Notes or the Variable/Fixed
Rate Notes (after the Conversion Date) with the same rights it would have if it were not the

Fiscal Agent.

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

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

) ) oy
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“in respect of its fiscal agent capacity hereunder as it ordinarily maintains when acting in‘such

capacity. -

P

Section 7.09. Fiscal Agent Not Liable for Investments. The Fiscal Agent shall have
_ no liability for any loss sustained as a result of any jnv‘éstrhe_nts made pursuant to the instructions

of any of the parties hereto.

. ARTICLE VHI
TERMINATION
Section 8.01. Termination. The respective obligatiOﬁs and responsibilities of the

.Bonowers a»nd. the F iscai Ageﬁt creatéd_ hereby with respect to any Npt¢ édm_irifstered by the
Fiscal Agent (6ther than the obligations of the Borrowérs and the Fiscal Ageﬁt to make payments
ito .Holders as hé_réafter set forth) shél_l teﬁ'ninété upon the final payment of the last Note
- administered by the Fiscal >Agent at its final Principal Due Date. No notice need be given a{nd‘
fmal payme'nt Qill be made from the} éénesponding Note Account on the next following Péyment
Date upon breséntment and surrender of thé Note at the office maintained pursuant to Section

5.03.

With respect to eéch Borrower, upon the ﬁnal payment of principal of and interest on-
.eaCh Néte, for \-zvhich a separate Note Accqimt has been establiéhed pursuant to Section 3.05, the
Fiscal Agent shall notify the Sebretary of any moneys déposifed n suéh Note Account that have
remained uncl'aimed.by any Holder entitled fo receivé fhe same for at least two (2)» years after the
date upon which such final paymént should have béen made; The Fiscal Agent may, and upoh
receipt of a written request of the Secretary shall, pay over to the Secrétary the unclaimed

amount so deposited and the Holder shall thereafter look only to the Sé_cretary for payment of

' - )
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" such imciairﬁed _amdunt, and all liability of the Fiscal Ag'ent with respect to sich unclaimed
amount shall thereon cease. |
* ARTICLE x
~ MISCELLANEOUS PROVISIONS
- Section 9.01. Amendment. No gmendmeﬁt,_modiﬁcatioh, tenniﬁation er waiver of any

pro_vision of this Agreement, nor é;iy censei;t to a_nyde_;;arture by any party frem any provision
- hereof.binding upon such party, shall be effeetive ﬁnless the same ‘shell .b.e m writing and signed
by the parties hereto. No such amendments, rnodiﬁcation;waiver or c.onsen-tv ehal] adverselly "
vaffeet the_ri ghts of the Holder or Holders o'_f any Note'iss'ued il accordanc_e with,the terms of this
. Agreenienf and outstanding at the time of such amendment, modification, wa’i>ver or consent
absent agreement by such Ho,lder‘ er Holders. The Fiscal Ageht may, but shall not be obligated

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

Section 9.02. Inspection of Documents by Holders. The Fiscal Agent shall keep-e

fully executed or conformed copy of this Agreement (together with all amendments,
supplenients, waivers and conserits herete) on file at its Corporate Trust Office, and shall per,rnit.
reaso'na‘ble inspeetion (and limited copying) to be made of this Agreement during normal
 business houré. by -any Holdef or by its desi ghee, et such Person’s expenee, pro{Iided that the
Person pﬁrponing to be such Holder or d_esignee'establishes his identity and capacity to the

Fiscal Agent’s satisfaction.

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

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

accordance with, the laws of the State ef New York applicable to contracts made and to be
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: .performed therein, and the obligatrons, r ghts and _remedies of the parties hereunder and

. thereunder 's-h.allrbe determined in aceordance with such laws. -

1

Section 9.04. I_I}I-oti_ces. All_ demands, no‘ti“ce.s arrd' corhmunications hereunder and urlder
| the Exhrbi_ts hereto shall be in writing arrd shall be deemed to have been duly given when and if B
oersonaliy rlelivered at or mailed by registered mé_lil-, postage prepaid, (a) in the case of rhe |
Seeretalj", to the United States Department of Housing and Urban Develooment, 451 SeVerrth s
Street, SW Washington, D.C. 20410, Aftenfion: Director, F inaneiél Managemerit Divr'sion,
Office of the Assistanr Secretary for Community Planhiﬁg and’ D,e\reIOpment, or such other
address as may hereafter béfurnished, to the Fiscal Agent m writing by the Secretary, and (b) rn
the case of the Fiscal Agent,'to The Chase Manhattan Bank, 450 West 33" Street, 8" Floor, New
Yorlr, New Yorle 10001, Attention: Struetured Finance Operatiorls, or such other address as
mey hereafter be furnished to the Borrowers and to the Secretary, in rvriting, by t}re Fiscal Agent.
T‘he Secretary s_lrall provide the Fiscal Agent with Notice information for each Borrower in the
related Authorization Order. The Fiscal Agent is. entitled to a copy of any notice given to any
Borrower or ’ro the Secretary by any Holder. Any rrotice requested or permiﬁed to oe mailed'to a
‘Holder shall be given by first elass.r_nail, poetage prepaid, at the eddress of such Holder as sho%
‘in the Note Register. A'nvyrnotice so mailed within trle rirﬁe prescribed»bin this Agreement shall be

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

Section 9.05. Severability of Provision. If any one or more of the covenants;

agreements, provisions, or terms of this Agreement shall be for any reason whatsoever held
invalid, then such covenants, agreements, provisions or terms shall be deemed severable from the

remaining covenants, agreements; provisions, or terms of this Agreement and shall in no way

. v '
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affect the vahdity or‘enforceabi]ity of the other provisions of'tl'lisiAgreemc-nt or of the Notes or

_ the rights of the Holders-ﬂlereoﬁ _

4

Section 9.06. Counterparts. This Agreement rhay be executed in several counterparfs, '
each of 'Whic'h shall be an original and all of which together constitute one and the same

instrument.

- [Si_gnature-Page Follows]
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IN WITNESS WHEREOF the Secretary and the Flscal Agent have duly approved the
terms and prov151ons hereof by causmg the names of their respectlve ofﬁcers duly authonzed to

be executed on thlS Agreement.

| 'SECRETARY OF HOUSING AND URBAN
 DEVELOPMENT

By:

Name:
Title:

THE CHASE MANHATTAN BANK, as Fiscal

| ;‘f““ //«4/

Name:
Title: \/fc¢ /ézf:/ EnT
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IN WITNESS WHEREOF the Secretary and the Fiscal Aoent have duly approved the

’ terms and prov1s1ons hereof by causing the names of their respectlve officers duly authonzed to

be executed on thlS Agreernent.

31183/19

SECRETARY OF HOUSING AND URBAN
DEVELOPMENT g

THE CHASE MANHATTAN BANK, as Fiscal
Agent

By:
' Narme:
Title:
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'+ EXHBITA-

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

[FORM OF VARIABLE/FIXED RATE NOTE (For InterinllLong—Term Financing)]

NOTENUMBER: DATE OF NOTE: | _
BORROWER:___ _ _ PRINCIPAL DUE DATES AND PRINCIPAL |
MAXIMUM C OMMiTMENT AMOUNT: Before the Cony‘ers_iOB Date, the |
AMOUNT: §. . _ . - aggregate of Advances made for each »
: — _ ' applicable Principal Due Date specified in the
‘ Commitment Schedule to this Note; on or after

| COMMITMENT AMOUNTS: See e Conversion Date the Principal Amount (if
: . — , _ any) listed for each Principal Due Date in
Commitment Schedule attached hereto . - ‘ .
, » Schedule P & 1 hereto.

VARIABLE INTEREST
RATE: As set forth below.

-REGISTERED
HOLDER:

I. Terms Applicable Before the Conversion Date ' _

A. Advances

For value received, the undersigned, : . (the
"Borrower", which term includes any successors and assigns), 2 public entity organized and
existing under the laws of the State (or Commonwealth, if applicable) of ' o
promises to pay to the Registered Holder (the "Holder", which term includes any-successors or
assigns), at the time, in the manner, and with interest at the rate or rates hereinafter provided,
such amounts as may be advanced under this Note from time to time by the Holder for
disbursement to, or on behalf of the Borrower (individually, an "Advance", and collectively,
"Advances"). The Holder shall make Advances upon the written request of the Borrower and the
approval of the Secretary of Housing and Urban Development or his designee (the "Secretary"”), '
pursuant to the Contract for Loan Guarantee Assistance (as further defined in Section IV.A. of -
this Note, the "Contract"), and the Amended and Restated Master Fiscal Agency Agreement (the

"Fiscal Agency Agreement") dated as of May 17, 2000, between The Chase Manhattan Bank _
| G
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(formerly kniown as Chemical Bank), as Fiscal Agent (the "Fiscal Agent"), and the Secretary.

- The total amount of Advances made for each Principal Due Date under this Note shall not
exceed the applicable Commitment Amount for such Principal Due Date set forth on the

" Commitment Schedule attached hereto. The aggregate of all Advances under this Note for all
Principal Due Dates shall not exceed the Maximum Commitment Amount specified on the |
attached Commitment Schedule. The Fiscal Agent shall record the date and amount of all

payments and Advances on this Note and maintain the books and records of all such Adv_anc'és'
and Commitment Amounts for éach corresponding Principal Due Date, and all payments. No

‘Advances shall be made on this Note after its Conversion Date. o -

As used herein, "Conversion Date" means the date (if any) upon which this Note is (i)
delivered by the Holder to the Fiscal Agent against payment therefor by the purchasers selected

by the Secretary to make such payment; and (ii) assigned to The Chase Manhattan Bank (or any . '
successor thereto) acting in its capacity as Trustee (the "Trustee") pursuant to a Trust Agreement

among the Secretary and the Trustee, dated as of January 1, 1995, as such agreement may be

amended or supplemented (the "Trust Agreement"). Upon the occurrence of both (i) and (ii) in -

the previous sentence, Section III of this Note applies, thereby converting this Note to a fixed
rate obligation. B, ‘

B. Varable Rate of Interest

From.arid including the date of each Advance to but excluding the earlier of (i) the
Conversion Date, and (ii) the date of redemption or prepayment of such Advance pursuant to
Section LD. below. (each such date of redemption or prepayment, a "Prepayment Date") interest
shall be paid quarterly at a variable interest rate (as set forth below) on the unpaid principal
balance of each Advance on the first day of each February, May, August and November (each,
an "Tnterim Payment Date"), commencing on the first Interim Payment Date after the Initial ’
Advance is made under this Note. Interest also shall be paid on each applicable Conversion
Date, Prepayment Date or Principal Due Date. The amount of interest payable on each Interim
Payment Date will represent interest accrued during the three-month period ending immediately
prior to such Interim Payment Date, or in the case of the first Interim Payment Date following
each Advance that is not made on an Interim Payment Date, the period from and including the
date of such Advance to but excluding the first Interim Payment Date following such Advance.
The amount of interest payablé on this Note's Conversion Date, Prepayment Date, or on any '
Principal Due Date that precedes such Conversion Date will represent interest accrued during the
period from the last Interim Payment Date to such Conversion Date, Prepayment Date, or
Principal Due Date, respectively. ' ”

The initial variable interest rate for each Advance will be set on the date of such Advance
and will be equal to 20 basis points (0.2%) above the Applicable LIBO Rate (as heremafier -
defined) and thereafter will be adjusted monthly on the first day of each month (each, a "Reset
Date") to a variable interest rate equal to 20 basis points (0.2%) above the Applicable LIBO Rate
(such interest rate, as reset from time to time, the "Standard Note Rate"). If the Conversion Date
for this Note has not occurred by the March 1 following the initial Advance under this Note, then
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 the terims of Appendix A shall be used to. set the variable interest rate. If the Fiscal Agent does
not receive notice of either a Negotiated ‘Special Interest Rate or Holder Determined Special
Interest Rate (as defined in Appendix A attached hereto) from the Secretary or Holder,
‘respectively; by the times specified in Appendix A to this Note, then the Standard Note Rate
'shall apply for the period to which such Negotiated Special Interest Rate or Holder Determined
Special Interest Rate would otherwise apply. The Fiscal Agent may conclusively rely on any
such notice as to.the correctness of any matters set forth therein. Appendix A shallbe
inapplicable to this Note on or after the Conversion Date. '

' "LIBO Rate" for any given Business Day means, except in the case of manifest error, the

interest rate per annum published on that day in the Eastern Edition of The Wall Street Journal or .

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

in such interest period and dividing that number by 180.

v Applicable LIBO Rate" means: (1) with respect to the initial interest rate for the first

_ Advance hereunder, the LIBO Rate two London Banking Days before the date of such first
‘Advance; (2) with respect to the initial interest rate for any subsequent Advance made before the
first Reset Date, the interest rate borne by the first Advance; (3) with respect to the initial interest
rate for any subsequent Advance made after the first Reset Date, the LIBO Rate two London
Banking Days before the immediately preceding Reset Date; and (4) with respect to the
subsequent interest rate at any Reset Date for any Advance, the LIBO Rate two London Banking

Days before such Reset Date.
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o " ondon Bankmg Day"‘means any daybin which dealings in depostts in United States
- dollars are transacted in the London interbank.market. Interest payable on or before the N
‘Conversion Date shall be calculated on the basis of a 360-day year and the actual number of days
~ lapsed. s o : : ' ’

C. Principal Amount

Prior to the Conversion Date, the aggregate amount of Advances under this Note for each’

specified Principal Due Date shall be paid by the Borrower on such Principal Due Date (as

" assigned to such Advances by the Secretary's instructions to the Fiscal Agent in accordance with

the Contract and the Fiscal Agericy Agreement), unless this Note is redeemed before such

Principal Due Date as provided below.

D. ‘Redemption before Conversion Date -

. At any time on or béfo_re the Conversion Date, the Borrowef, with the corisent of the
‘Secretary, may redeem this Note, in whole or in part, upon fourteen calendar days notice to the
Fiscal Agent and the Secretary, at the purchase price of one hundred percent (100%) of the

unpaid Principal Amount to be redeemed, plus accrued interest thereon to the date of redemption.

_ Partial redemptions shall be credited against the applicable Principal Amount(s). The related
Commitment Amounts and the Maximum Commitment Amount shall be adjusted concurrently
with any such redemptions in accordance with the Secretary's instructions to the Fiscal Agent
pursuant to the Contract and the Fiscal Agency Agreement. - SRR

II. - Conversion
‘The follbWing events shall occur on the Conversion Date:
A. Schedule P&I

On the Conversion Date all Advances owed by the Borrower under this Note with the
~ same Principal Due Date shall be aggregated into a single Principal Amount that will accrue
" interest at the fixed rate applicable to such Prinicipal Due Date. Such Principal Amount may be
adjusted by the Fiscal Agent in accordance with the following paragraph or paragraph IV.H, as

applicable. Whether or not adjusted, the fixed rate applicable to each Principal Amount, together

with the applicable Principal Due Date each shall be listed by the Secretary in Schedule P&I.
Schedule P&I will be provided by the Secretary to the Fiscal Agent and attached to this Note by
the Fiscal Agent upon the Fiscal Agent's receipt of this Note on the Conversion Date.

B. Conversion Date Advances

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

32189719 @"
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Conversion Date to obtain a Conversion Date Advance. A "Conversion Date Advance" shall

mean any amount by which the Secretary instructs the Fiscal Agent to increase a Principal

- Amount on Schedule P&I for a given Principal Due Date, effective as of the Co'nver_sibn Date of

" this Note. Conversion Date Advances shall be funded by the sale of this Note to the purchaser
selected by the Secretary. The proceeds of a Conversion Date Advance (net of any applicable’
fees) shall be distributed to or on behalf of the Borrower on the Conversion Date. The total
amount of Conversion Date Advances shall not exceed the amount of any unused Commitment

Amounts for any Principal Due Date.

JI. - Temms Applicable Upon Conversion

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

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

- forth below. . :

Interest on each scheduled Principal Amount of this Note due as of a given date specified

- on Schedule P&I hereto shall accrue at the related per annum rate specified on Schedule P&l
from (and including) the Conversion Date to (but excluding) such Principal Due Date or; if .
applicable, to the applicable Interest Due Date on which an Optional Redemption (as defined
below) occurs. Each interest amount accrued on each unpaid Principal Amount of this Note shall

_be due semiannually as of February 1 and August 1 of each year (each such February 1 and
August 1, an "Interest Due Date™) commencing on the first such date after the Cpnvérsion Date,
until each Principal Amount listed on Schedule P&I to this Note is paid in full. Interest shall be
calculated on the basis of a 360-day year consisting of twelve 30-day months. '

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

Redemption on Schedule P&I may not be prepaid. ' ,

32189719



V. _Gener‘aIT'er'msr' R .

AL Additional'Déﬁniﬁons :

Fbr' purpoée's of this Note, the foiiowing terms shall be defined as follows:

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

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

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

- amount (if any)-stated for each Principal Due Date in Schedule P&I attached hereto, less the

amount of any principal repayment and any Optional Redemptions made pursuant to Section III
hereof and the Trust Agreement. -

B. Timely Payment to Fiscal Agent or Trustee

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

C. Interest on Late Payments

If a paymient of principal or interest herein provided for shall not be made by either (1)
2:30 p.m. onan Interest Due Date or Principal Due Date; or (ii) 2:30 p.m. on the second Business
Day (as herein defined) next succeeding an Interim Payment Date, then interest shall accrue on
the amount of such payment at the then applicable interest rate or rates payable on this Note,
from the relevant due date, as the case may be, until the date such payment is made. Nothing in
the immediately preceding sentence shall be construed as permitting or implying that the
Borrower may, without the written consent of the Holder and the Secretary, modify, extend, alter
or affect in-any manner whatsoever the right of the Holder timely to receive any and all
‘payments of principal and interest specified in this Note.

. ‘ : | , ,
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D. Applicability of Fiscal 'Agency Agreement or Trust Agreement

_ Prior to the Conversion Date, this Note and Advances and payments made hereunder '
" shall be administered pursuant to the terms of the Fiscal Agency Agreement and are subj ect to -
such agreement. On or after the Conversion Date, this Note and Advances and payments made
' hereunder shall be administered pursuant to the Trust Agreement and are subject to such
agreement. The terms and provisions of the Fiscal Agency Agreement or the Trust Agreement,
insofar as they affect the rights, duties and obligations of the Holder and/or the Borrower,.are
hereby incorporated herein and form a part of this Note. The Borrower hereby agrees to be
.. bound by all obligations of the Borrower to the Fiscal Agent set forth in the Fiscal Agency
- Agreement. Capitalized terms not defined in this Note shall have the meanings ascribed to them-
in the Fiscal Agency Agreement or Trust Agreement, as applicable. The Fiscal Agency ' ‘
' Agreement provides for the Fiscal Agent to perform certain duties, including the duties of (i)
paying agent and calculation agent for this Note until its Conversion Date, and (i1) registrar for
this Note until this Note is cancelled or a new registrar appointed, each in accordance with the -
Fiscal Agency Agreement. The Trust Agreement provides for the Trustee to perform certain
duties, including the duties of collection agent for this Note after its Conversion Date until a new -
‘Trustee is appointed in accordance with the Trust Agreement. This Note may be surrendered to
the Fiscal Agent for registration of transfer or exchange, as provided in the Fiscal Agency -
‘Agreement. The Fiscal Agent and Trustee each shall permit reasonable inspection to be made of*
a copy of the Fiscal Agency Agreement or Trust Agreement kept on file at its respective '
corporate trust office. Neitvher the Fiscal Agency Agreement nor the Trust Agreement shall
change the Borrower's payment obligations under this Note.. ‘ :

E. Ap‘plicabﬂity. of Contract and Secretary's Guarantee

This Note evidences indebtedness incurred pursuant to and in accordance with the _
Contract and pursuant to Section 108 of Title I of the Housing and Community Development Act
of 1974, as amended (42 U.S.C. § 5308) (the "HCD Act"). This Note is subject to the terms and
provisions of the Contract, to which Contract reference 1s hereby made for a statement of said
terms and provisions and for a description of the collateral security for this Note. The payment
of principal on the applicable Principal Due Dates and interest on the applicable Interim Payment
Dates or Interest Due Dates under this Note is unconditionally guaranteed by the Secretary to the
Holder through a guarantee (the "Guarantee”). Execution of the Secretary's Guarantee 1s
- required before this Note is effective, and such Guarantee shall be issued pursuant to and in
accordance with the terms of the Contract and Section 108 of the HCD Act.’

F. Default

A default under this Note shall occur upon failure by the Borrower to pay principal or
~ interest on this Note when due hereunder. If a Borrower defaults on the payment of any interest
or Principal Amounts when due, or if the Secretary gives notice of a final decision to declare the
Borrower in default pursuant to the folowing paragraph of this Section IV.F., the Secretary may,
but is not obligated to, make on any date on or prior to the Conversion Date with fourteen
calendar days prior notice to the Fiscal Agent, or on the seventh Business Day preceding any
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Interest Due Date on or after the ﬁrst penm531ble Optlonal Redemption Date with seven
Business Days prior notice to the Trustee, an acceleration payment to the Fiscal Agent orthe

- Trustee, as applicable, equal to the Aggregate Principal Amount of the Note, together with '
accrued and unpaid interest thereon to such acceleration payment date or Interest Due Date, as
applicable. In the event that any such acceleration payment is made from sources.other than
funds pledged by the Borrower as security under the Contract (or other Borrower funds), the
amounts paid on behalf of the Borrower shall be deemed to be 1mmed1ately due and payable to
the Secretary. Nothing in this paragraph shall be construed as permitting or implying that the
Borrower may, without the written consent of the Holder and the Secretary, modify, extend, alter
or affect in any manner whatsoever the right of the Holder timely to receive any and all -
payments of principal and interest specified in thls Note..

In addition, the Secretary may declare the Borrower in default under this Note if the =
Secretary makes a final decision in accordance with the provisions of 24 C.F.R. § 570.913 (or ’
any successor regulation thereof), including requirements for reasonable notice and opportunity
for heaning, that the Borrower has failed to comply substantially with Title I of the HCD Act.

‘Following the giving of such reasonable notice, the Secretary may take the remedial actions
specified as available in the relevant provrslons of the Contract pendmg the Secretary s final

" decision.

G. Holder's Reliance on Guarantee.

7 Following a default by the Borrower under the terms of this Note, the Holder agrees to
rely wholly and exclusively for repayment of this Note upon the Guarantee. The enforcement of
any instruments or agreements securing or otherwise related to this Note shal] be the sole '
responsibility of the Secretary, and the Holder shall not be responsible for the preparation,
contents or administration of such instruments and agreements, or for any actions taken In
connection with such instruments and agreement. The Holder, to the extent it 1s legally able to do
50, shall bind or cause to be bound its successors and assigns to all Jimitations 1mposed upon the
Holder by this Note. :

H. Amendment

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

32189/19
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L Waivers : o _ _ o

The Bonower_hereby waives any r"equire’r"n'enf for presentment, pfofest'of other demand

or niotice with respect to this Note. The Borrower hereby waives notice of default and o
_ opportumty for hearing for any failure to make a payment when due.

J. Dehvery and Effectlve Date

This Note is deemed issued, executed, and delivered on behalf of the Borrower by its
authonzed official as an obligation guaranteed by the Secretary pursuant to Sectlon 108 of the
HCD Act, effective as of the date of the Secretary's Guarantee -

V. Bor.rower.—Spec1ﬁc Provisions

[This spaee 'inteﬁtionally left blank]
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- IN WITNESS WHEREOF the under51gned as an authonzed ofﬁc1a1 of the Borrower .
has executed and dehvered this Note . _

BORRO'_W_E'R -

By: /s/
(Signature)
(Name)
ATTEST: |
By:/s/ - -
~ (Signature) v : (Title)
(Name)

(Title)
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ASSIGN]V[ENT AND TRANSFER

For value received, the under31 gned a551gns and transfers this Note to

. (Name and Address of:A's_s'ignee)‘

(8001a1 Secunty or Other Identlfymg Number of Asslgnee)

and 1rrevocab1y appomts '
- attorney—m -fact to transfer it on the books kept for registration of the. Note with full power of

substltutxon

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

Qualified Financial Institution

By:
Authorized S1gnature
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' APPENDIX A

k]

Special Pre-Conversion Interest Rates_.'

" The Holder and the Secretary éontemplate that the maj oﬁty of the outstanding

Variable/Fixed Rate Notes will be purchased by underwriters selected by the
Secretary for sale in public offerings to occur each year. If a public offering
including this Note has not occurred by each March 1 following the initial
Advanceunder this Note, the Secretary shall, upon request, advise the Holder as
to when a public offering including this Note is expected to occur, and the Holder

~ and the Secretary agree to consult with each other as to what the interest rate on

this Note will be after May 1 of that year if a public offering has not occurred by

- such May 1. The Holder shall notify the Secretary if such consultation has not

.occurred by April 1 of that year. If no public offering including this Note has

occurred on or before such May 1, the applicable interest rate on this Note from

~such May 1 shall be the rate (if any) negotiated and agreed upon by the Secretary

and the Holder. Such rate may be the Standard Note Rate or some other rate

_ agreed upon by the Holder and the Secretary at least two. Business Days before

ON

such May 1 (such other rate, the "Negotiated Special Interest Rate"). The
Secretary shall notify the Fiscal Agent and the Holder in writing of any
Negotlated Special Interest Rate within two Business Days of the determination
thereof.

If the Secretary and the Holder do not, by the Apnl 15th preceding such May 1
negotiate and agree under Section (a) of this Appendix on an interest rate
applicable to this Note, then the Holder may, on or before the Apnil 20th
preceding such May 1, give written notice to the Secretary of its intent to change
the interest rate on this Note and, if such notice was given during such period, the
Holder may, on such May 1, unilaterally determine (subject to the terms of this
paragraph) the interest rate that this Note will bear (such rate, the "Holder
Determined Interest Rate™) from and 1nclud1ng such May 1 to but excluding the
earliest of: (i) the Conversion Date; (ii) the date that this Note is purchased by a
new Holder (as described in Section (c) below) or (i11) 2 Monthly Special Reset

Date (as defined below). Interest from and including such May 1 to but excluding

the Public Offering Date shall be paid on the unpaid principal balance of all

* outstanding Advances under this Note at the rate(s) to be determined by the
" Holder, which, based upon then prevailing market conditions and taking into

$32189/19

account all the circumstances, will enable the Holder to sell this Note at one
hundred percent (100%) of the aggregate amount of all Advances hereunder prior
to the date of such sale. Such interest rate shall be determined as of such May 1
and shall be determined again on the foregoing basis on the first of each month
thereafter (the first of each month after such. May 1, a "Monthly Special Reset
Date"). The Holder shall notify the Fiscal Agent and the Secretary in writing
within two Business Days following such dates of the determination of the Holder
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Determined Interest Rate and each applicable mterest rate determmed ona
Monthly Special Reset Date.

If the Secretaxy and the Holder have failed to agree upon an interest rate pursuant
to Section (a) of this Appendix A, the Secretary, upon seven calendar days notice
to the Holder may arrange for the purchase of this Note in full by another entlty
on the following May 1 or any Business Day thereafter. If such a purchase o
occurs, the Holder shall sell and assi gn this Note to the purchaser thereof without -
recourse to the Holder and deliver this Note and its Guarantee to the Fiscal Agent

for registration in the name of the purchaser thereof in accordance with the '
Secretary's written instructions. The purchase price for this Note shall be 100%
of the aggregate amount of all Advances owing hereunder plus accrued interest to
the date of purchase. Payment to the Holdér of the purchase price for this Note
shall be made by the purchaser thereof in Federal funds at the offices of the .
Holder, or at such other place as shall be agreed upon by the Holder and the
Secretary, at 10:00 a.m., New York time, on the date of purchase. After Such

-purchase date this Note shall bear a rate of interest negotiated between the

Secretary and the new interim Holder (the "New Purchaser Spec1a1 Interest
Rate"). The Secretary shall notify the Fiscal Agent arid the new purchaser in
writing of any New Purchaser Special Interest Rate within two Business Days

followmg the date of determination thereof.

thwithstanding Sections (a) through (c) (inclusive) of this Appendix, no
Borrower is obligated to pay interest at a variable rate exceeding the maximum
rate permitted by generally applicable law of the Borrower's state (such rate, the
"Maximum Rate"). If the Borrower receives notice of a variable interest payment
that exceeds the Maximum Rate, then the Borrower shall timely pay such amount
as does not exceed the Maximum Rate, and concurrently shall notify the Secretary

“and the Flscal Agent of the reason for any interest non-payment.



" COMMITMENT SCHEDULE

Note No. __
Principal Due Daté _ ' Commitment Amount
August 1, 2000 ~ ' - S | IR |
August 1,2001 - | m 1.
- August 1, 2002 o n
“August 1, 2003 ‘ ' o (O |
August 1, 2004 - |
August 1,.2005 - [l I
August 1, 2006 ' i 1l
August 1, 2007 hn 1
August 1, 2008 . [l 1l
August 1,2009 " o 11
August 1, 2010 | - I 1]
~August 1,2011 . 1 1
August 1, 2012 o o il 1l
August 1, 2013 _ [l Bl
August 1, 2014 » mn 1
August 1, 2015 |- I
August 1, 2016 LI 1l
August 1,2017 I 1l
August 1,2018 - , Il 1]
August1,2019 | | ) |
Maximum Commitment Amount = [[ 1l
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SCHEDULE P&I
Note No. ) :

Principal : ) »
Principal Amount . . DueDate: InterestRate . Optional Redemption Available
' o - o YES : ~ NO - .

- $ ' - August 1, 2000
g August 1, 2001
August 1, 2002
- August 1, 2003

August 1, 2004
August 1, 2005
August 1, 2006
August 1, 2007
August 1, 2008

August 1, 2009 .
August 1, 2010
_ August'1,2011
August 1,2012

August 1, 2013 _
August 1, 2014
August 1, 2015

. August 1, 2016
‘August 1, 2017
Aaugust 1, 2018
August 1, 2019

= Aggregate Principal Amount

YR PP X D D e

NNNN%NNNNN

Principal Amounts for which Optlonal Redemptnon is available may be redcemed subject to the terms
contained herein and in the Trust Agreement on any Interest Due Date on or after

[ 1,200 ]
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o EXHIBIT A-2"
[FORM OF FIXED RATE NOTE (IF NO INTERIM FINANCING USED)]

BORROWER:
NOTE NO.

REGISTERED ‘ " - DATE:
HOLDER:  THE CHASE MANHATTAN BANK '

AGGREGATE PRINCIPAL : -
AMOUNT : $ | |

_ For value received, the undersigned, ' » . (the "Borrower,"
which term includes any successors or assigns), a public entity or agency organized and existing
- under the laws of the State (or Commonwealth, if applicable) of
promises to pay to the order of THE CHASE MANHATTAN BANK, as Registered Holder (the
"Holder," which term includes any successors or assigns), the Principal Amounts set forth on the
attached Schedule P&I as of each applicable Principal Due Date set forth therein, together Wlth
interest on such unpaid Principal Amounts at the rates applicable thereto as specified on such
attached Schedule P&I. Interest shall be calculated and payments shall be made in the manner
set forth below. The Holder is acting hereunder on behalf of a trust (the "Trust") created
pursuant to a Trust Agreement by and between the Secretary of Housing and Urban
Development (the "Secretary") and The Chase Manhattan Bank, as trustee (the "Trustee™), dated
as of January 1, 1995, as amended (the "Trust Agreement"), as supplemented by the applicable
Supplement to the Trust Agreement, by and between the Secretary and the Trustee. ' '

A. Principal and lnterest

Interest on a Principal Amount of this Note that is due as of a given date specified on the
Schedule P& attached hereto (such date, the "Pnnc1pal Due Date" for such Principal Amount)
shall accrue at the per annum rate specified on such Schedule P&I from (and including) the date
hereof to (but excluding) such Principal Due Date or, if applicable, to the applicable Interest Due
Date on which an Optional Redemption (as defined below) occurs. The aggregate of the interest
amounts accrued on the entire unpaid Principal Amount of this Note shall be due semiannually-
as of February 1 and August 1 of each year (each, an "Interest Due Date") commencing on
[February/August] 1, [ ], until the Aggregate Principal Amount listed on the Schedule P&I
attached to this Note is paid in full. Interest shall be calculated on the basis of a 360-day year
consisting of twelve 30-day months. , '
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B. Optional Redemr)tiOn

Certaln Pnnc1pal Amounts 1ndlcated as being eligible for Optronal Redemptron on the
‘Schedule P&I hereto may be paid, in whole or in part, at thé option of the Borrower as of any
Interest Due Date on or after the date specified in such Schedule (an "Optional Redempt1on") In
order to elect an Optional Redemption of a redeemable Principal Amount, the Borrower shall
give notice of its intention to redeem a Principal Amount to the Trustee and- the Secretary not
less than 60 ddys nor more than 90 days prior to the Interest Due Date as of which the Borrower:
intends to redeem the Principal Amount. The Trustee shall apply any payments received in
respect of Optional Redemptions in accordance with written instructions of the Borrower, as
approved by the Secretary. Principal Amounts that are not indicated as being ehglble for
Optional Redemption on such Schedule may not be prepald .

C.  Additional Definitions
'For purposes of this Note, the following terms shall be defined as follows:

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

"Contract" shall mean the Contract for Loan Guarantee ASS1stance and any amendments
thereto, between the Secretary and the Borrower, the designated public entity named thetein af
applicable), or the State named therein (1f apphcable) which refers to and incorporates this Note
- by the number hereof

. D. Borrower S Timelv'Payment to Trustee

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

E.  Interest on Late Payments

Ifa payment of principal or interest herem provrded for has not been duly received by the

Holder from either the Borrower or the Secretary by the close of business on the applicable
Interest Due Date or Principal Due Date, interest shall accrue on the amount of such payment at
the applicable interest rate or rates payable on this Note, from the relevant due date until the date
such payment is made. Nothing in the immediately preceding sentence shall be construed as
permitting or implying that the Borrower may, without the written consent of the Holder and the
Secretary, modify, extend, alter or affect in any manner whatsoever the right of the Holder timely
to receive any and all payments of principal and interest specified in this Note.

3226109 '
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" F. Applicabilit’v'ef Fiscal Agency Aggemenf and Trust Ae;_‘reernent -

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

G. Apphcabrhty of Contract and Secretarys Guarantee

_ This Note evidences indebtedness incurred pursuant to and in accordance with the -
Contract and pursuant to Section 108 of Title I of the Housing and Community Development Act
0f 1974, as amended (42 U.S.C. § 5308) (the "HCD Act"). This Note is subject to the terms and
provisions of the Contract, to which Contract reference is hereby made for a statement of said
terms and provisions and for a description of the collateral security for this Note. The payment
of principal on the applicable Principal Due Dates and interest on the applicable Interest Due
Dates under this Note is. unconditionally guaranteed by the Secretary to the Holder through a
guarantee (the "Guarantee™). Execution of the Secretary's Guarantee is requ1er before this Note
is effective, and such Guarantee shall be issued pursuant to and in accordance with the terms of

the Contract and Section 108 of the HCD Act.

H. Default

A default under this Note shall occur upon failure by the Borrower to pay principal or
interest on this Note when due to the Trustee hereunder. If a Borrower defaults on the payment
of any interest or Principal Amount when due, or if the Secretary gives notice of a final decision -
" to declare the Borrower in default pursuant to the following paragraph, the Secretary may, but is
not obligated to, make on the seventh Business Day preceding any Interest Due Date on or after
~ the first permissible Optional Redemption Date, with seven Business Days prior notice to the

Trustee an acceleration payment to the Trustee equal to the Aggregate Principal Amount of the
Note, to'gether with accrued and unpaid interest thereon to such Interest Due Date. In the event
that any such acceleration payment is made from sources other than funds pledged by the
Borrower as security under the Contract (or other Borrower funds), the amounts paid on behalf
of the Borrower shall be deemed to be immediately due and payable to the Secretary. Nothing in’
this paragraph shall be construed as permitting or implying that the Borrower may, without the

3226119
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written. coneent of the Holder and the Secretary, mOdify extend, alter or affect in-any manner
whatsoever the right of the Holder tlmely to receive any and all payments of pnncrpal and
interest specrﬁed in this Note : :

%

- In addition, the Secretary may declare the Borrower in default under thxs Note 1f the
Secretary makes a final decision in accordance with the provisions of 24 C.F.R. § 570.913 (or
any successor regulatron thereof), including requirements for reasonable notice and opportunity
for hearing, that the Borrower has failed to comply substantially with Title I of the HCD Act. -
Following the giving of such reasonable notice, the Secretary may take the remedial actions
specified as avallable in the relevant provisions. of the Contract pending the Secretary s ﬁnal

decision. '

I .Holderis Reliance on Guarantee

Followmg a default by the Borrower under the tenns of this Note, the Holder agrees to

rely wholly and exclusively for repayment of this Note upon the Guarantee. The enforcement.of

any instruments or agreements securing or otherwise related to this Note shall be the sole
responsibility of the Secretary, and the Holder shall not be responsible for the greparatlon
contents or administration of such instruments and agreements, or for any actions taken in
connection with such instruments and agreement. The Holder, to the extent it is legally_able to do
50, shall bind or cause to be bound its successors and assigns to all limitations imposed upon the
Holder by this Note. ' '

I Amendment

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

- K. Warvers _

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

L. De]ivery and Effective Date

This Note i 1s deemed 1ssued executed, and delivered on behalf of the Borrower by its
authorized official as an obligation guaranteed by the Secretary pursuant to Section 108 of the
HCD Act, effective as of the date of the Secretary's Guarantee. :

M. Borrower Specific Pro_visions
{This space intentionally left blank]

[Signature page follows]

32261/9 )
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IN WITNESS WHER_EOF the under51gned as an authonzed ofﬁmal of the Borrower
has executed and dehvered thls Note.

1

- BORROWER

By:
(Signature)
(Name)
(Title)
ATTEST: .
(Signature)
(Name)
~ (Title)
32261/9
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. 'SCHEDULE P&I

. ' Principal o o S . o
~ -.Principal Amount - Due Date Interest Rate - - Optional Redemption Available -

. : o YES

- - August 1, 2000 . '

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

MR X X | B

> 24 4 e

Aggregate
Principal
Amount of Note: $

Principal Amounts for which Optional Redemption is available may be redeemed, shbject-to the terms contained
_herein and in the Trust Agreement, on any Interest Due Date on or after | 1, 20{ 1.

32261/9 . - —



EXHIBIT B
[FORM OF GUARANTEE]

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

NOTE NUMBER:

BORROWER:

DATE OF NOTE:

MAXIMUM COMMITMENT AMOUNT: 3

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

TO: HOLDER (as defined in the above—referénc_ed Note)

The Secretary of Housing and Urban Development, pursuant to Section 108 of the Housing and
Community Development Act of 1974, as amended, but not personally, hereby unconditionally
guarantees to the holder of the attached Note (as described above), and pledges to such holder
the full faith and credit of the United States of America for, the payment of the pnn01pal and
interest when and as due on such Note in accordance with its terms. The Secretary waives any -
requirement for presentment, protest, or other demand or notice with respect to such Note.

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

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

Secretary of Housing and Urban Development

By:

Date

31183/19 ' ) R
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‘EXH_IBI'I; c

[FORM OF AUTHORIZATION ORDER]

4

> 20_

The Chase Manhattan Bank (formerly known as Chemlcal Bank) as
Fiscal Agent under the . .
Agreement referred to below
450 West 33" Street '
8™ Floor
New York, New York 10001

Attention: - Structured Finance Ope'rations Department

Dear SirS'

The following 1nf01mat10n 1s bemg furmshed to you pursuant to Sectlons 2.03 and 2.04
“[(a) or (c), as applicable] of the Amended and Restated Master Fiscal Agency Agreement
("Agreement") dated as of May 17, 2000 providing for the issue of U.S. Government Guaranteed
Notes. Capitalized terms used herein and not otherwme defined herein have the same meanin gs’

as in the Agreement.

[The following information must be provided regardmg each Note to be 1) reglstered in
the name of and delivered to the initial Holder pursuant to Section 2. 04(a) of the Agreement or
(ii) delivered to the Trustee after attachment of a Schedule P&I pursuant to Section 2.04(c) of the

Agreement:

(a)  Variable/Fixed RateNote . Fixed Rate Note

(b) Note Number:

(©) Borrower:

' - Name:
“Address:
Attn:

(d)  Nameand address of initial Holder

e :  Principal Commitment [Imtial
Pnincipal Due Date " Amount - Amount Advance Amount]
!
31183/19 @"’
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-

31183/19

(8)

(h)

0

[Attach either (1) copj of Note; or (2) Schedule P&, as applicable.}
Disbursement'_'D.e.lte-arid Disbursemeni Instrucﬁerxs fcr-initial Advance:

-[State whether the Notes and their related Guérantee are to be held physmaliy by |

the Fiscal Agent or transferred to. Holder and the date such dehvery or transfer 13

to occur]

[State whether the Notes are subject to redemption or acceleration pncr to their

Principal Due Dates indicated above and if so, the terms and conditions relating to'

any redemption or acceleration).

[Additional directions, such as identification of Schedules for each Note that mey

be replaced with substitute pages' enclosed herewith.]

[Such other matters as the Secretary and the Fiscal Aoent may agree mcludmg
additional payment instructions, i.e., instructions to the Fiscal Agent regardmo _
disbursement of amounts advanced or received under the Notes]} arid appllcatlon

of funds received by the Secretary from the Borrower.]

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

Very truly yours,

SECRETARY OF HOUSING AND URBAN
DEVELOPMENT

By:

Name:
Title:

C-2
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- EXHIBITD

' [FORM OF ADVANCE ORDER]

The Chase Manhattan Bank
as Fiscal Agent

450 West 33" Street

8" Floor ' _

New York, New York 10001

_ Aftenfion: Structured Finance Operations Department

Re:  Advance Order o
’ -Variable/Fixed Rate Note No.
: [Name of Borrower]

To Whom It May Coyice’ni:

The following information is being furnished pursuant to Section 2.04(b) of the Amended
‘and Restated Master Fiscal Agency Agreement ("Agreement"”) dated as of May 17, 2000.
Capitalized Terms used herein, but ot defined, shall have the meanings ascribed to them in the
.Agreement. The Borrower has requested, and the Secretary approved, an Advance under the-
‘above-referenced Variable/Fixed Rate Note. You are hereby instructed that the following
‘Advance[s] have been authorized for such Note: -

Advance Amount:
Principal bue Date(s) for Advance:
Funding Date of Adv'ah.ce:
Disbursemeﬁt Instructions for Advance:
| [Such 'other. information as the Secretary and the Fiscal 'Agent may agrc;e.]

You are hereby i;istructed to notify the AHolderr of the above-referenced Note of the above
information. Upon receipt of funds from the Holder on the date of the Advance, you must, In

31183/19
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accordance W1th Sectron 2. 04(d) and (e) of the Agreement @ dlellI‘SC such Advajice to, the
Borrower and (11) update your records to reflect the above Advance.

3118319

Very truly yours, '

SECRETARY OF HOUSING AND URBAN f
DEVELOPMENT

By:

Name:
Title:




EXHIBIT E

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

Secretary

~ United States Department of Housmg
and Urban Development

451 Seventh Street, S.W.

“Washington, D.C. 20410

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

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

Dear Sir or Madam:

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

This letter confirms our earlier telephone notice to you that we have not received the
payment required to be made on the Note of

[insert Borrower name}, Note No. , with Principal Due Date[s] of [August] 1,
, in the amount of § _. Such amount represents [principal] [interest] [fees] on
such Note. -

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

[insert Business Day next succeeding the relevant
Payment Date} if we have not recelved such payment by the close of business on

[insert relevant Payment Date].

Very truly yours,

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

By:

Name:
Title:

31183/19 ' ' 3
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- Secretary
Umited States Department

payment required to be made on the Note of

"EXHIBITF

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

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

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

| Re: Amended and Restated’
Master Fiscal Agency Agreement,
dated as of May 17, 2000 (the "Agreement”)

Dear Sir or Ma_da;i_n:

We are furmishing this notice to you pursuant to Section 3.06 of the above-referenced
Agreement. Capltahzed terms used herein and not otherwise deﬁned herein shall have the’

meanings assigned in the Agreement.

This letter confirms our previous telephone notlce to you that we have not recelved the

[insert Borrower name}, Note No. , T w1th Principal Due Datels] of
[August] 1, , In the amount of § . ‘ Our letter, dated - _ -
to you notified you that we had not received Such payment as of such date. ’

We are wntmg this letter to inform you that you are required pursuant to your Guarantee

of such Note to make a Guarantee Payment in the amount on $ , In respect
of the above-mentioned Note. Payment should be made by wire transfer to us in imm_edlately

available funds to:

31183719 L ' ) o
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" [Insert wire instructions here.]
| Very truly yours,
THE CHASE MANHATTAN BAN](,

as Fiscal Agent -~ _
under the Agreement

By:
Name:
- Title:

31183/19
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EXHIBIT G

SCHEDULE OF FISCAL AGENT FEES
FOR VARIABLE/FIXED RATE NOTES SERVI'CES

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

$15 — custodial/fiscal agency services
$25 — wire fee _ L
$30 — paying agency services

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

In addltlon Borrowers w1th Vanable/F ixed Rate Notes remaining in variable rate mode aﬁer any -
public offering of certificates of participation pursuant to the Trust Agreement shall pay an
Adminstration Fee of $100 per quarter. The Fiscal Agent shall include each such quarterly -
Administration Fee as a line item in the related quarterly notification of amounts due under
Section 3.04 of this Agreement. Each quarterly Administration Fee is due from the Borrower to
the Fiscal Agent at the same time as the Borrower's quarterly interest payment to the Fiscal
Agent. If unpaid when due, the quarterly Administrative Fee may be deducted by the Fiscal
Agent from any subsequent Advance or Conversion Date Advance made to the related Borrower.

. . : ) [}
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. Execution

' TRUST AGREEMENT

by and between

THE SECRETARY OF THE UNITED STATES DEPARTMENT
OF HOUSING AND URBAN DEVELOPMENT,
as sponsor of a Trust

and

CHEMICAL BANK,
as Trustee

Dated as of January 1, 1985
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TRUST AGREEMENT

This TRUST AGREEMENT is made and entered 1nto as of this 1ist
day of January 1995, by and between the SECRETARY OF THE UNITED
S'J.'ATES DEPAR'DENT OF HOUSING AND URBAN DEVEI.OPMENT (the

"Secretary"), as sponsor of a Trust (as defined herein) Ccreated on

designated’ by such units of general local government (the
"Borrowers') and CEEMICAL BANK, a New York banking corporation, as
Trustee (the "Trustee"). With respect to the 1ssuance of any
Series of Certificates hereunder, this Trust Agreement, together
with the Supplement to the Trust Agreement (as defined herein)
executed with respect to such specific Series, shall hereinafter be

.referred to as the "Agreement.®

ARTICLE I

DEFINITIONS

Whenever used in this Agreement, the following words and
- phrases, unless the context otherwise requires, shall have the
following meanings:

- &cceleration Fvent: Any default in the payment of Principal

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



respect to which the Secretary elects to make an acceleratlon
payment under the Note and the correspondlng Contract.
An:ﬁlm:im_éamn;: On or after the occurrence of an
Acceleration Event with respect to a Note, the Payment by the
Secretary of an amount equal to the aggregate unpaid Principal
Amount thereof together with- accrued and unpaid 1nterest thereon to
the Interest Due Date ag of wh;ch the Acceleratlon Payment is mage.
Act: The Housing and Community Develqpment Act of 1974, as
amended, 42 U.S.C. §§ 5301 et seq. | _
Amemem.: Th:.s Trust Agreement and all amendments and

supplements hereto. .

Bnthngd_ojﬁ_gu When used with respect to the Trustee,

board of directors, the chairman of the trust committee, the
president, any vice president or assistant vice pPresident, the
secretary, any assistant secretary, the treasurer, any assistant
treasurer, the cashier, any assistant cashier, any senior trust
officer, trust officer or assistant trust officer, the controller
Or any assistant controller or any other officer of the Trustee
customarily performing functions similar to those performed by any
of the above designated officers and also means, with respect to a

" particular corporate trust matter, any other officer to whom such

BWDC/105.15/11€70/00043/6305 March 11, 1999 2



matter is referred,because of hlB knowledge of and famlllar1ty'w1th
the partlcular subject - s ,

An:hgz;mml_ﬂff;:;al When used with respect to HUL. . the
Secretary and any other offzczal of HUD who at the tlme shall have-
been duly authorrzed to act on behalf of the Secretary.

Benefi:ial_Quheza: The actual purchasers of interests in the
Certificates, whose ownersh;p interests are recorded through the
book-entry system of DTC.

Borrower: Any unit of general local government or a public
agency designated by such unit of general local govermment that has
issued debt obligations eligible for ‘pooling and inclusion in a
trust and against which trust Certificates guaranteed by the
Secretary may be issued pursuant to Section 108. °

Business Day: A day on which banking institutions in New York
.City are not required or authorized to be closed and on which the
Federal Reserve Bank.and the New York Stock Exchange are not
closed. |

Lede & Co.: The nominee name of DTC.

Certificate: Any one of the certificates of participation
w1th respect to a Trust, to be 1ssued in one or more Series,
executed, issued and authenticated in global or definitive form
pursuant hereto, in substantially the form attached hereto as-

Exhibit A and specifying the applicable Maturity Date (Principal

BWDC/105.15/11€70/00043/6305 March 11, 1999 3



Due Date), Pass- Through ‘Interest Rate and the aggregate of all_

Prlncrpal Amounts due on such Principal Due Date.

Certificate account: With respect to an; Series and related

Trust, the account created and,malntazned.pursuant to Section 3.06.

Cez:;f;ga:e_ﬁmﬁuan;ge Any guarantee of HUD- endorsed on a

Certificate authenticated and delivered pursuant to thzs Agreement
and the guarantee set forth in Section 6.01.

ch;;flsa;g_xeglsng: The Register maintained by the Trustee

pursuant to Section 5.03.

Certificate Owmer: With respect to any certificate, a. Person
who is a beneficial owner thereof.

Lextificateholder: The Person in whose name a Certlflcate 1s
registered in the Certlflcate Reglster.

cgn;zag;:_ Any Contract for Loan Guarantee Assistanée,
including any amendments, entered into between é_Borrower and the
Secretary providing for the issuance of ocne or more Notes and their
related Guaranty by such Borrower and the Secretary, respectively.

Lorporate Trust Office: The office of the Trustee's Corporate
Trustee Administration at Chemical Bank, which, at the date of the
execution of this Agreement, is located at 450 West 33rd Street,
15th Floor, New York, New York 10001-2697, or the office of a
successor trustee. » ‘

DIC: The Depository Trust Company, a securities depository

for the Certificates, or its nominee, Cede & Co.
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Date of JIseuance: The date of issuance. stated on the
Certificates of a Series, which shall be the date on which the
Trust to which such Series relates is created by thé'deliﬁery to’
the irustée of Notes (together with any necessary endorsements
therxeon) and fhe.Guaranty relating to such Notes, &nd which shall
also be the date of issuance of the Notes comprising such Trust.

nggasangg_A:ggnnt: With respect to any Principal Due Date
and related Principal Amount of any Note, any account created and
jmaintainea_pursuant to-Sectioﬁ 3.07.

Definitive Certificates: Definitive, fully registered
Certificates issued in accordance with Section 5.03 herein. _ |

Depository Participant: A broker, dealer, bank or other
financial institution or other Person for which, from time to time,
DTC effects book-entry transfersb and pledges of ‘securities
deposited with DTC. _ '

Director. Financial Mapagement Division: Within HUD, the
Director of the Financial Management Division, Office of the
Assistant Secretary for Community Planning and Development, énd any
other official of HUD who at the time shall have been duly
authorized to act on behalf of such Director.

Distrxibution Date: With respect to a Series, each February 1
or August 1 as of which Note payments are due, or, if any such day

is not a Business Day, the next succeeding Business Day.
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v Fee Account: With réspect: to any trust, any accopnt creé.ted
and maintained pursuant to Séctidn 7.01. o -

Eractional Undivided Interest: ‘The fraction:l undivided
interest in a portion of -the Trust evidenced by a Certificate and
calculated by dividing the Original Principal Amount by the
aggregate Principal Amountsgs due on the: thes on the Principal Due
Date (Maturity Date) stated on the face of the. Cextificate as of
the Date of Issuance. For purpoées of this definition, the portion
of the Trust in which a Certlflcateholder has a fractional
‘und:.v:.ded interest consists of all Principal Amounts of the Notes
due oh the Principal Due Date set forth on the face of the
Certificate, the Guaranty relating to all such Principal Amounts
and the Certificate Account for each such Series.

Sovernment Obligation: A direct obligation of, or any
obligation for which the full and timely payment of principal and
interest is guaranteed by, the United States of America, including
but not 1limited to, United States Treasury Certificates of
Indebtedness, Notes and Bonds - State and Local Government Series,
or certificates of owxiership of the principal of or interest on
direct obligations of, or obligations unconditionally guaranteed
by, the United States of America.

Qi.xamm;eg_zamgn; Any payment on a Note or Cextificate made
by the Secretary on behalf of the Borrower, whether made from
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secur:.ty prov:.ded by the Bozrower or from funds provided by the
Secretary

Guaranty: With respect to all Notes held in a Trust, the
related Guaranty, pursuant to which the Secretary guarantees the
due and timely bayment of the principal of and mterest on all such
Notes.

Holder: The Person, initially the Trustee, in whose name a
Note is registered.

HUD: The U.S. Department: of- Housing and Urban Development .

Interest Due Date: With res-pect' to any Note, February 1 and
August 1 of each Year. | “ |

. Matn:ity_na;g:. The stated maturity date of a Certificate,

which will also be the Principal Due Date of certain Principal
Amounts due on the Notes to which such Certificate relates, and
with respect to any prepaid Principal Amounts, the date as of which
such Principal Amounts are prepaid. If any Maturity Date is not a
Business Day, then bayments payable on such ﬁaturity Date shall be
made on the next Business Day.

m.
. behalf of the Certificateholder (s)- of a given Series, .and

Any note issued by a Borrewer, held by the Trustee on

guaranteed by the Secretary bursuant to Section 108, which is

subject to this Agreement.

Note Payment Date: With respect to any Note, the date that is

seven Business Days prior to each (i) Interest Due Date, on which
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interest accrued through such Interest Due Date is payable by the
Borrower, or (ii) Prlnc:.pal Due Date. If any Note Payment Date is
not a Business Day, then payments payable on such Note Payment Dz:e
shall be made on the next Bus:.ness Day. , . _

.Qm.nmn_nf_cqunsﬂ A written opinion of counsel for the -
Secretary, who may be, but need not be, an employee of HUD. |

mr.mal_xgdemp_:ign: The full or partial prepayment of .a
Princiﬁal Amount due on a Note by a Borrower in accordance with the
optlocnal redempt:.on provisions (if any) of such Note, such optional
redemption provisions to provlde, among other th:.ngs, that such an
Optional Redemption or the related prepayment, as apg};cable, (1)
shall be made only as of any Interest Due Date occurring on or
after a specified date that is at least ten years from the date of
issuance of the related ﬁote, (ii) must be received in full by the
Trustee by wire transfer of immediately available funds to the
Certificate Account on the related Note vPayment‘ Date, and (iii)
must be accompanied by an identification ,o.f the Borrower by name,
the ﬁUD-assigned Note number and such other information as the
Secretary or the Trustee may specify.

Qzlglnal_mWJ_Amgm The original principal amount
stated on the Certificate, which shall be the amount represented by
the Fractional Undivided Interest of such Certificate (or of the
original Certificate from which such Certificate is derived) in the

aggregate unpaid Principal Amounts due on a specific Principal Due
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Date -(Maturity Date) as of the Date of Issuance and unt11 the flrst
. payment of principal has been made thereon, but does not reflect

£

- such amount thereafter. _ .

2ass;Ihxnngh_Jn;gzgsL_Ba;g:- With respect to each of the
Certzflcates of a particular Series, the annual rate of 1nterest
‘payable on the Pnnczpal Amounts of the Notes to which such
Certificate relates, as specified on the face of such Certificate,
calculated on the basis of a year of 360 days, consisting.of twelve
30-day months _

Persop: Any individual, corporation, partnership,"joint
- venture, association, joint-stock company, trust, unincorporated
organizeticn Or government, or any agency or political subdivisicn
thereof.

Ezlncznal_Amannt Any principal amount of a Note due on a

Principal Due Date.
Principal Due Date: With respect to any Note, each August 1
as of whlch a Principal Amount of such Note is due.
Record Date: With respect to a Series, the Bus1ness Day
immediately Preceding a Distribution Date.
Sggzg;azy: The Secretary of HUD or his authorized designee.
Sg:;ign_lgﬁz Section 108 of Title 1 of the Act, as amended.
Sexies: 2All Certificates designated to be of the same . series

on the face thereof that are issued bursuant to this Agreement and
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evidence, in the aggregate, the entire beneficial interest of a
Trust created pursuant to this Agreement. - . N

MMM The written agreement between
the Secretary and the Trustee, substantially in the form of
Exhibit B hereto, whereby Tfust assets are d;alivered to the
Trustee, as provided in Section 2.01, and the Trustee is directed
to issue the Certificates of the related Series to which such Trust
relates, as provided in Section 2.03. - .

Trust: The corpus of:a trust held by the Trustee in trust
pursuant to this Agreement for the Dbenefit of the
Certificateholders of a particular Series, cons:.st:l.ng of (i) the
Notes relating to such Series: (together with any necessary
endorsements thereon) delivered to the Trustee, (ii) the Guaranty
relaﬁing to such Notes and (iii) the Certificate Account relating
to such Series. |

Irustee: Chemical Bank, a banking corporation organized and
existing uhder the laws of the State of New York, or its successor
in interest, or any successor trustee appointed as herein provided.

Underwriters: The underwriters identified as such in the
Underwriting Agreement.

Dnderwriting Agreement: The Wfitten agreement between the
Secretary and one or more purchasers of the Certificétes of a

_ particulér Series.
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ARTICLE II
. . CREATION .OP TRU;ST i

SECTION 2.01. Cmamg (a) From time to time
follow1ng the executlon and dellvery hereof, the Secretary, actlng
in its capaczty as sponsor of a Trust created on behalf of the
Borrowers, wlll arrange for the del;very to the Trustee of one or
more Notes that have been issued by such Borrowers, such Notes to
be held by the Trustee as provided herein for the benefit of the
Certificateholders of a particular Series to be issued hereunder.'
The delivery of such Notes will be made Pursuant to a Supplement. to
the Trust Agreement on the Date of Issuance. 1In connection with
the delivery of the Notes in respect of any Trust the Secretary
will also arrange for the delivery to the Trustee of the Guaranty
relating to such thes, duly executed by the Secretary. Upon such
delivery to the Trustee, the Notes so delivered, together with the
related Gueranty and the Certificate Account created for such
Series, will constitute the Trust.

(b) Each of the Borrower's Notes shall be in the form of a
fully registereg note, registered in the name of the Holder. Each
Note will contain one or more Principal Due Dates and corresponding
Principai Amounts and interest rates and may contain Optional

-

Redemption Provisions relating to one or more of such Principal
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 Amounts. Each Note shall be in the aggregate amount of the sum of
the Pr:.nc:.pal Amounts stated therein.

SECJ.‘ION 2.02. Ammsm Upon :.ts rece:.pt of the

Trust assets as provided in Sect:.on 2.01, the Trustee w:.ll-
acknowledge receipt of such assets del:.vered to 1t as Trustee'
hereunder, and will holg such assets in trust, upon the trusts set |
forth herein, for the use and benefit of the Certificateholders of
the Certificates of the related Series, all in accorda.nce with the
terms and conditions of this Agreement; nm;_dg_d hmm that the
Trustee shall not be respons:.ble or held liable for rev:.ew:.ng the
Trust assets or verifying the contents thereof. “

Not less than two (2) Business Days (or such shorter period as
the Secretary and the Trustee shall agree upen) before any Date of
Issuance, the Secretary shall deliver written instructions
directing the Trustee to distribute any amount received from. the
.Underwriters on such Date of Issuance and payable to Borrowers in
accordance with the terms set forth therein, together with ‘any
other written instructions with respect to the distribution of
funds on such Date of Issuance. - ‘ , )

SECTION 2.03. authentication of Initial Certificates. The
Trustee egrees that, concurrently with its receipt of the Trust
assets, the Supplement to the Trust Agreement relating thereto, and
such Opinions of Counsel as the Trustee may reasonably request, it

will cause to be executed and authenticated, -on behalf of the
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Secretary. in accordance with Section 5.02, and delivered to or upon
the order of the Underwriters, in exchange for such Trust assets,
~Certificates of a ﬁesignated and previously unissued Series in
denominations authorized by this Agreement :Ln the - aggregate

evidencing the entire beneficial ownership of the Trust so created.

ARTICLE in |
ADMINISTRATION OF NOTES '

SECTION 3.01. Wﬁe In considei-ation of
the Secretary's Guaranty of the Notes, and the Secretary's
execntion of the various Certificate Guarantees he;."emader, the
Secretazy. hereby appoints the Trustee to administer the Notes and
Certificates in accordance with the express provisions of this
Agreement but retains with respect to the Notes full power and
authority, acting alone, to do any and all things in 'E:onnection_
with such administration.‘that he may deem necessary or desirable.
- The Secretary retains the sole and exclusive right to take action
and assert claims with respect to the Notes. Without limiting the
generality of the foregoing, the Secretary may execute and deliver,
-on behalf of the Trustee and the Certificateholders, any and all
~ instruments of satisfaction or cancéllation, or of partial or full
release or discharge and all other comparable instruments, with

respect to the Notes. The Trustee shall furnish the Secretary with
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-any documents reasocnably requested which are 'neceésary' or
appropriate to enable the Secretary to carry out the Secretary's '

powers hereunder . v

SECTION 3.02. Modification of Notes. Any term of any Note

may be modlfled by .such amendments as may be agreed upon from t1me
to time by the Secretary and the Borrower under such Note. No such
change in the terms of any Note shall alter or affect the
Secretary's Guaranty of such Note on the basis of the or:.g:Lnal

terms thereof.

SECTION 3.03. Mmemgmws

If so provided in the applicable Note (subject to the‘ provisions
set forth herein and in such Notes) certain Pr:.nc.lpal Amounts of
the Notes may be prepayable in whole or in part at the option of
the Borrower as of any Interest Due Date on or after the initial
date for Optional Redemption as specified in the related Note. If
no initial date for Optional Redemption is indicated in the
applicable Note, no Principal Amount stated therein for such Note
w111 be payable pPrior to the Note Payment Date preceding the
related Pr:.nc:tpal Due Date. In order to elect an Optional
Redemption of a prepayable Principal Amount, the Borrower shall
give notice of its intention to make a. prepayment of principal‘ to
the Trustee not less than s:thy (60) days nor more than ninety (90)
days przor ‘to the Interest Due Date as of which the Borrower

a.ntends to make such prepayment. The Trustee shall send a copy of
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‘the Borrower's notice to the Secretary to the attentlon of the
"D:.rector, F:Lnanc:.al Management Division. Notw:.thstandmg anyth:.ng
to the contrary conta:.ned in any such Borrower's notice, ‘the
Trustee shall apply any payments received in respect of perm.tted
Optional Redemptlons to outstand:.ng Principal Amounts of the
related Note in :anerse chronological order, commenc:mg with the
latest Principal Due Date. -

Pursuant to. any Note and the correspondi—ng C‘ontract the
Secretary has the right on or after . the occurrence of an
Acceleration Event, to make an Acceleration Payment as of any
Interest Due Date on or after the earl:l.est date for acceleration.
specified in the Note. If the Secretary elects an acceleration,
the Secretary shall deliver notice to the Trustee on or before the
Note Payment Date imme'd_iately preceding the Interest Due Date
selected for acceleration, and the Secretary 'shall make the
| Acceleration Payment to the Trustee by deposit of the Acceleratiocn
Payment _in the Certificate Account on or before the Distribution
Date corresponding to such Interest Due Date.

SECTION 3.04. Guaranty. Pursuant to each Guaranty, the

Secretary shall unconditionally guarantee the timely payment of the
principal of and interest on the.Notes in the Trust to which such

Guaranty relates.

SECTION 3.05. Notification of Amounts Due. Within ope (1)

- month after the Date of Issuance, the Trustee shall prepare and
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provide to each Borrower, with a copy to the Secretary, a wr1tten
schednle of total principal and interest due on the Notes of -such
Borrower for each Note Payment Date. Qne (1) month before each
Note Payment Date, the Trustee shall provide each Borrower written.
payment 1nstzuctlons with respect to the payment due on such Note
Payment Date. . _ -

SECTION 3.06. Collection of Note Payments: Certificate
a;:gnnn. The Trustee shall receive the paymente due on the‘Notes,
including payments in respect of any Optional Redemptions, and
deposit such payments into the Certificate Account as provided in
this Section 3.06. Each Borrower shall make payments directly to
the Trustee' by 3:00 P.M. (New York City time) on the Note Payment
Date. No later than 1:00 P.M. fNew York City time) on the sixth |
- Business Day next preceding each Disttibution Date, the Trustee
shall determine whether all payments required to be made on the
Netes have been duly received from each Borrower. If such payments
hgve not been received, the Trustee shall notify the Secretary by
_a' telephone' call to the office of the Director, Financial
Management Division, that the Secretary may be required to make one
or more Guaranty payments ; confirmed in writing by telex or
telecopy in the form attached hereto as Exhibit C, including notice
of the amount of each such payment. If a payment required to be
made by a Borrower on a Note has not been duly received by the

Trustee by the close of business on the third Business Day next
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preceding such Distribution Date, the Trustee shall notify the;
Secretary, by a telephone call to the office of the Director, .
Financial Manageaﬁeni: Division, confirmed in writing by telex or
telecopy, in the form attached hereto as Exhibit D, that the
_Secretary is required to make one Or more Guaranty payments,
including _not:.ce, of the amount of each such payment. The Secretary
‘shall make any required Guaranty payment directly into the
Certificate Account by 10:00 A.M. on such Distribution Date: Such
payments made into a Certificate Account by the Secretary pursuant
to a Guaranty shall be made by w:.re transfer of 1mmed1ately
available Federal funds directly into such account or:.by a check
payable in immediately available Federal funds), if the amount being
paid is less than $5,000.

For each Series, the Trustee sha.ll- establish and nxéintain, for
the benefit of the Certificateholders of such Series (subject to
Section 3.09(ii)), a separate non-interest bearing trust account (a
"Certificate Account®) into which the Trustee shall deposit as
received the following payments and collections received by it in
respect of principal of and interest on the Notes comprising the
Trust to which such Series relates: ‘

(1) All payments of iﬁterest on 'suc'h Notes,
including those made Aby the Borrower, those made with funds

transferred by the Trustee from the Defeasance Account to the
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Certlf:.cate Account, and those made by the Secretary pursuantvv
to a Guaranty, and

(i) an principal payments on such Notes, including
those made by the Borrower, those made with funds trénsferred
by the Trustee frém the Defeasance Account to the Certificate

Account, and those made by the Secretary pursuant to a

- Guaranty; and , -
(iii)r  an payments in respect of Optional Redemptioﬁs
_ and Acceleration Payments. .

The foregoi_.ng requirements for deposit into each Certifica_té
Acéount shall be exclusive. ' .

The Secretary and the Trustee shall not be required to deposit
and shall not deposit into the Certificate Account any pajrment
reqeived from a Borrower on account of an Optiocnal Redemption
unless such payment conforms to all of the requirements specified
herein and in the relatgd Note for an Optional Redemption;
provided, however, that the receipt of any nonconforming payment
will not in any way reduce the obligation of the Secretary under
the related Guaranty. Unless otherwise specifically directed by
the Secretary, the Tz:ustee. shall promptly return any such
nonconforming payment to the applicable Rorrower. Any payments
received from a Borrower that were previously covered by payments
rmade by ﬁhe Secretary under the Guaranty (including late payments

of interest and principal) and any payments received from a
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" Borrower -after"'an Acceleration Payment has been made w:.th 'respe’ct |
to the related Note will be deposited by the Trustee into the
Certificate Account upon ~seceipt thereof, and such payments will be-
promptly transmitted to the Secretary

SECTION 3.07. Defeasance Account. Any Borrower may defease

the entire unpaid aggregate Principal Amount of a Note, or the
entire unpaid Principal Amount due on a Principal Due Date, at any
‘time, su_bject to the corresponding Contract ‘and this Agreement.
For each Note or Principal Amount thereof that the related Borrower
elects to defease . the Borrower.shalbl establish and maintain with
the Trustee a trust account (a "Defeasance Account*®) ,: separate and
apart from all other accounts of such Borrower and the Trustee.
The Borrower shall irrevocably deposit 1nto such account either
moneys or Government Obligations that, in the sole discretion of
the Secretary, mature and bear interest at times and in amounts
sufficient, together with the moneyé already on deposit with the
Trustee for such purpose, to pay when due the principal and
interest to become due with respect to the related Principal Amount
on or prior to the first Interest Due Date- as of which such
Borrower may make an Optional Redemption, as set forth in the
related Note, as the case may be. |

The Borrower's eleetion to defease shall be evidenced by
giving written notices to the Trustee and the Secretary, which

notices shall authorize and direct the establishment of the related
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Defeasance ’Account, shall specify the money and Government
Obligations to . be deposited therein and shall specify. the
particular. Principal Amounts, subject ta the last sentence of the
first paragraph of Section 3. 03 herein, being defeased and the'
related Princ:.pal Due Date(s) and Optional Redempt:.on Date (s)
(consistent with the related Note and Contract). For all purposes
of this Agreement to the extent that a Princ:Lpal Amount is so
specz.fied for defeasance in accordance with the Contract, such
speCificatiop shall constitute an election to redeem on the
s_pecified date fer purposes of the related Note, subject to the
last sentence 'of- the first paragraph of Secticn 3' -03 herein. Upon
and in accordance with the -Secretary's instructions pursuant to the
corresponding Contract, the Trustee shall apply so much of the sums
decosited into a Defeasance Account as shall be necessary to
purchase the Government Obligations designated _by the Secretary's
instructions. If the funds deposited were insufficient, or there
were excess funds deposited, the Trustee shall follow. the
‘Secretary's directions' as to the disposition of such funds.

| 'i‘he moneys and any Government Obligations held as part of a
Defeasance Account shall be held as. trust property solely for the
benefit of the corresponding Certificateholders and shall be
continuously so designated on the books and records of the Trustee.
To the extent that they constitute book-entry securities issued by .

the United States, such Government Obligations shall be held by the
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mStee through a book-entry account maintained with the Federal |
Reserve ‘Bank of New York. Upon the pnrchase and/or delivery and
| rece:.pt into its: book-entry"account of any book-entry secur:.t;es,
the Trustee shall provide the Secretary with a cert:.flcate, signed
by an Authorlzed Offzce:r:, confirming that such securities are béing
held in an account at the Federal Reée::ve Bank of New York and that
the 'n'ustee has marked its books and records to reflect that it is
hold:.ng such securlt:.es in trust solely for the benefit of the
corresponding Certificateholders. Moneys and Governmment Obliga-
tions held as part of a Défeasance Account shall be applied b‘y the

Trustee solely to the payment of principal of and mterest on the

liens, except such liens as may be created by this Agreement .

The .Trustee shall collect on the due dates thereof the
Principal of and interest and premium, if any, on the Government
Obligations on deposit in the Defeasance Account and shall, without
further authorization or direction, apply such receipts on each
D:Lstnbutlon Date to the payment of interest and to the payment of :
the related Pr:.nc:.pal Amount, when applicable. At the opening of
business on the relevant Distribution Date, the Trustee shall
transfer from the Defeasance Account to the Certificate Account the
“amount of interest and prinéipal (if any) to be paid.

Receipts in excess of the amount necessary to make the

payments on each Distribution Date shall be reinvested by the

BWDCI!QS.IS/IIWBIGOS March 11, 1999 21



'_'I‘mstee in Govermnent Obl:.gat:.ons (Yimited to Treasury b:.lls)
maturing on or before the next Distribution Date. The Trustee
shall collect on <he due datee thereof the pPrincipal of and
interest and premium, if any, on such Government Obllgat:.ons, and
shall, without further authoz_':.zat:.on or direction, apply such -
Teceipts to the payment of interest and principal on the next
15istribution Date.  Amounts under $5,000 that cannot be invested in
such obligations on any Distribution Date may be held uninvested. 7

The Borrower shall bhave no right or title w:.th respeet to
moneys and Government Obligations- irrevocably deposited with the
Trustee under this Section 3.07. Such moneys and Governmem:
Obllgatlons shall not be subject to checks or drafts drawn by the
Borrower or claims against the Borrower by any creditor of the
Borrower other' than the Secretary withb respect to the payments due
on the Notes. Receipts in excess of the amount necessary to make
final distributions in respect of the 1last Principal Amount
outstanding on any Note shall be returned to the Secretary within
5 Business Days of such final diétributien. : _

SECTION 3.08. Trustee to Act as Collection Agent. Under the
Notes and this Agreement, the Trustee shall act as collection agentv
for the purpose' of receiving the payments due on the Notes and
depositing such payxﬁents into the Certificate Account, as prov-ided

in Section 3.06vand Section 3.07.
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Notw:.thstand:.ng the forego:.ng or any other provzs1on contained
here:.n, the’ Trustee shall have no duty or responszb:.llty to enforce
collection on any Note (or any Automated Clearing House funds
transfer, wire transfer, check, draft or other instrument made or.
given with respect to any Note) or otherwise to take any steps' to
seek payment thereon on behalf of the Secretary, as administrator,
or any -Cer_ti_flicateholder. The Certificateholders acknowledge and
agree that the Trustee shall have only those duties expressly
‘provided in the Agreement and .sh'ali have no other duties or
responsibilities with respect to the Certificateholders or the
Trust, and that the Trustee shall have no duty to .:institute ény
suit, action or proceeding on behalf of Certificateholders to
enforce the Guaranty or the Secretary's guerantee of the timely
payment of all distributions payable with respect to any

Certificate.

SECTION 3.09. Permitted Charges Against the Certificate

Account. -The Trustee shall, from time to time, withdraw funds from

a Certificate Account for the following purposes:

{i) to make payments to the Certificateholders in the amounts and
in the manner provided for -in- Section 4.01; and

(i1) to clear and terminate the Certificate Account

pursuant to Section 9.02; or as provided in the last sentence

of Section 3.06.
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SECTION 3.10. Trustee to Cooperate: Release and Assienment of
Nb;gs “Upon the payment in full of any Note (1nc1ud;ng pursuant to
the Guaranty), the Trustee st.z11 promptly release and assign the
related Note to the Secretary. ™ From time to time and as
- appropriate for the administration of any Note, the Trustee shall,
upon written Tequest of the Secretary signed by an Author:.zed
Official and dellvery to the Trustee of a trust ‘receipt signed by
an Authorized Official, release such Note to the Secretary and
shall execute such documents as shall be necessary for the
prosecution of any such proceedlngs. Such trust - recelpt shall
‘obllgate the Secretary to return the Note to the Trustee when the
need therefor by the Secretary no longer exists, unless all
Pr1nc1pa1 Amounts due on such Note shall be liquidated, in which
case, upon deposit into the relevant Certificate Account of the
full amount of unpaid principal of and interest .accrued on such
Principal Amounts and_rece;pt‘by the Trustee of a certificate
"signed by an Authorized Official stating that such Principal
Amounts have been ligquidated, the trust receipt shalllbe released
by the Trustee to the/Seeretary and the Truatee shall promptly
provide the Secretary with an assignment of the Note to the
Secretary. ‘ _ -

thwithstanding the foregding, neither the Trustee nor the
Secretary shall be empowered to make any substitution of Notes in

a particular Trust formed hereunder.
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SECTION 3.11. anmxmemgm_gf_mm In the event that a
Borrower makes a Ney;e 'payment to the Trustee through an Automated
Clearing House funds transfer system, and subsequent to the time at
which' the Trtistee is required to notify the Secretary that the
Secretary is required to make a Guarantee Payment with respect to
such Note payment, as specified in Section 3.06 hereof, the Trustee
shall receive a rejection of such Automated- Clear:.ng House funds
transfer, then to the extent that the Trustee, at its sole option,
- shall -have advanced its own funds in an amount equal to such
rejected' Automated Clearing House funds transfer, the Trustee shall
be entitled to be reimbursed promptly by the Secretiry for such
auiount, together with an amount representing interest expense on
such funds up ‘to the time of reimbursement (as Pprovided below). 1In
the event of any such rejection, the Trustee shall be reimbursed in

the following manner:

(1) promptly upon receipt of notice from the Trustee by telecopy,
telex ozl otherwise in writing of the occurrence of any such
rejection, the Secretary shall‘ reimburse the Trustee, by wire
transfer of.imediately available funds, for the amount of_ any such
 Automated Clearing House funds transfer so rejected; and

{ii) upon the giving ef such notice to the Secretary, the
Trustee shall be authorized to charge the Fee Account in an

amount sufficient to reimburse itself for any interest expense
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incurred by the Trustee by reason of such rejection from the
time of the relevant D:.strlbut:.on Date unt:.l the t:.me of
reimbursement of the Trustee by the Secretary pursuant to
clause (i) above; DZQIJ.d:d hmz that to the extent that
the Fee Account does not conta:.n sufficient funds to reimburse
the Trustee in full for such interest expense, the Secretary
shall, upon the request of the Trustee (which Trequest may be.
included in the notice spec:.f:.ed in clause (i) above) P
Promptly pay the amount of any such def:.c:.ency directly to the
'h'ustee.r In determining whether the Fee Account has
suff:.c::.ent funds for purposes of the foregoing relmbursement

cons:.derat:.on shall be given only to funds in the Fee Account
in excess of those funds held for the payment of the Trustee's
fees and for reimbursement of the Trustee's reasonable
exi:enses and disbursements. The obligations of the Secretary
under this Sectlon 3 11 shall be payable solely out of grants
pledged by the applicable Borrowers to the Secretary as
Security for repayment of the Notes (and related costs

authorized by the Secretary) pursuant to the applicable
Contracts. The obligations of the Secretary under this
Section 3.11 shall survive the sat:.sfactlon and dlscharge of

this Agreement .
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ARTICLE IV

PAYMENTS TO THE CERTIFICATEHOLDERS

1

 SECTION 4.01. wmammmns Oon  each
D:Lstr:.but:.on Date relatmg to a particular Series, the Trustee
shall distribute to the Certificateholders of record as of the
close of business on the Record Date therefor (other than as
pProvided in Section 9.01 and Section 9 02 respectlng the final
: dzstrlbut:.on) each such Certlf:.cateholder s Fractional Undivided
Interest :.n the interest at the applicable Pass- Through Rate and
Principal due on the Certificates of such Series. D:Lstrlbutlon
shall be made from funds available in the ._Certificate Account as of
10:00 A.M. (New York City Time) on the applicablé Distribution
Date, other than amounts, if any, received on particular Notes
representing late recoveries of pPrincipal ‘and/or interest
respecting which any Guarantee Payment was made. Unless DTC or its
nominee (Cede & Co.) shall be the Certificateholder, such
distribution shall be made {i) to Certificateholders holding
Certificates in an aggregate Original Principal Amount of $1
million or more by wire transfer to such commercial bank located in
the continental United Staﬁes having appropriate facilities
therefor as may be designated in writing by such Certificateholder

to the Trustee (provided that such Certificateholder shall have
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mstruct:.ons not later than 5 Business Days prior to the applicable
Dlstr:.butlon Date) or (ii) otherwise, by check to the Person in
whose name guch’ Cert:.f:.cates are reglstered at the close of
business. on the Record Date. Where DTC or its nom:.nee is the
Certlflcateholder, dzstrlbutlons shall be made in accordance with
the applicable Letter of Representations. For so long as DpTC shall
be the only registered Cert:.flcateholder, the Trustee shall have no
duty to monitor distributions made to Certificate Owners and shall
have no liability w:.th respect thereto.

SECTION 4.02. ﬁmmum_&mmmmmw
Secretary. At the time of each distribution with respect to a
particular Series, the 'i‘rustee will furnish to each
Certificateholder of such Series a Statement setting forth the
follow:.ng :Lnformat:.on, stated on the basis of $1,000 Orlglnal N
Principal Amount, with respect to the Certificates of such Ser:.es

owned of record by such Cert:.fzcateholder-

(i) The amount of such d:.str:.butlon allocable to principal
(including a separate breakdown of any bayments in respect of
Optional Redemption or Acceleration Payments) ;

(ii) The amount of such distribution allocable to

interest; and
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(iii) The amount of such Certa.flcateholder s Fract:.onal
| Und:.v:.ded Interest in the aggregate unpa:n.d Principal Amounts
of Notes due on the Principal- Due: Date coinciding with the
- Matur:.ty Date for such - Certificates, after giving effect to
distributions of principal made on such Certificates
: distributed on such Distribution Date.

In 'addition, w:.th:.n a reasonable period of time after the end _
of each calendar year, the Trustee will furnish a report to each
person who has held the statﬁs of Certificateholder at any time
during such calendar Year as to the aggrega_te of amounts reported
pPursuant to (i) and (ii) abcve for such calendar year, or, in the
event such person was a Certificateholder of record during a
portion of such calendar year,. for the applicable portion of. such
year. | | |

In aadition, within 30 days following the end of the calendar
Year, the Trustee shall' file copies of the statements to
Certificateholders referred to in the preced:.ng paragraph with the
Internal Revenue Service pursuant to the Income Tax Regulations
governing grantor trusts. At the tlme_ the Trustee shall furnish.
any report to Certificateholders, it shall also furnish a eimilar
report to the Se'cretary ; provideqd, that such report furnished to
the Secretary shall be made with respect to the aggregate of allv

Certificates of a Series outstanding at the time of such report.
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SECTION 4.03. Paying Agents. The Secretary may'app01nt one
or more pay:ng -agents in such place or places as the Secretary may
des1gnate, for the payment of amounts due on the Certlflca_es. The
pay:ng agent initially appointed hereunder is the Trustee, located
at 1ts Corporate Trust Office. ‘

ARTICLE V

THE NOTES AND THE CERTIFICATES N

SECTION 5.01. mmmmma_lmu
Sexies. The aggregate Original Principal Amount of - éertlflcates
that may be issued under this Agreement is unlimited, except that
the aggregate Original Principal Amount of Certlfzcates of any omne
- Series shall be limited to the unpaid aggregate Pr1nc1pal Amount of
" Notes comprising the Trust to whlch such Series relates as of the
.Date of Issuance (except that Certificates may be issued upon
transfer of, or in exchange for, or in lieu of other Certificates
pursuant to the terms of this Agreement)‘ _

The Certificaees shall be known and designated as the "Section
108 Government Guaranteed Participation Certificates, Series HUD
19 _-__. Guaranteed by the Secretary of Housing and Urban
Development, * which designation shall include an appropriate Series

designation or designations, and the year of the Date of Issuance
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thereof. - With respect to each Series, the Trustee shall, except as
provided in Sectiom 5.03, issue a single, separate Certificate for
each Principal Due Date spec1f1ed in 'all the Notes held in the
related Trust, which Certlflcate shall also spec1fy the aggregate
of all Pr1nc1pal Amounts due on the Notes to whlch such Principal
Due Date relates and the Pass-Through Interest Rate applicable
thereto.

Certificates of separate Series may differ, as between such
Series, in respect of any of the‘following matters, subject_to the
terms of this Agreement: |

" (1) The designation of the-éertificates of the Series

(whieh shall distinguish the Certificates of such Series from

those of all other Series);

{(2) The aggregate Original Principal ‘Amount of the

Certificates of such Series;

(3) The Principal Due Dates of the Notes to which such

Series reletes; |

(4) The Date of Issuance and the Pass-Through Interest .

Rates with respect to the Series; and »

(5) Optional Redemption and.acceleration provisions (if

any) .

SECTION 5.02. Qﬁﬁlw;wmmm_am

Delivery. Certificates shall be executed on behalf ‘of the
Secretary by an Authorized Officer of the Trustee as agent for the
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Secretary under the ﬁuste'e's: seal reproduced thereon. . The
signatures of any such Authorized Officers on the. Certificates may i
be manual or facs:.nu.le. No Cert:.f:.cates shall be- ent:.tled to any
benefit under this Agreement, or be valid for any purpose, unless
there appears thereon a certificate of authent:.cat:.on substantially

in the form prov:.ded for in Exhibit A he:r:eto executed by an

of the date of sguch execution, and such certificate of
authentication upon any Certificate shall be conclusive evidence,
and the only evidence, that such Certificate has been duly
executed, authenticated and delivered hereunder. Certificates
bearing the manual or facsimil_e signatures of persons v)ho were at
any time the duly Authorized Officers of the Trustee shall bind the
Trustee, notwithstanding that such individuals or any of them have
ceased to hold such offices prior to‘ the delivery of the

Certificates to Certificateholders.

SECTION 5.03. mm—oi_kansms_andm_ﬁ
Certificates: Denominations. The Trustee shall be the registrar of

the Certificates for the purpose of registering Certificates and
maintaining a _reeord of any transfers and exchanges of Certificates
as herein provided. The Trustee shall cause to be kept at the
office or agency to be maihtained in accordance with the provisions
of Section 5.06 hereof, a Certificate Register in which, subject to

such reasonable requirements as the Trustee may prescribe, the
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'Trustee shall provide for the registration of each Senes and of
transfers and exchanges of Certificates as herein provided.-

'rhe Certzflcates shall subject to'this Sectlon 5.03, at all
times remain registered in the name of DTC or its nominee and at
all times: (i) registration thereof may not be. transferred by the
Trustee except to a successor depository or to a nom.nee of DTC or
a successor depository; (ii). DTC shall maintain book-entry records
with respect to the Cert;f:.cate Owners and with respect to
ownerslup and transfers of beneficial interests in the
| Certificates; (iii) ownership ,end transfers of registration of t‘he
-Certificates issued in book-entry form on the books of .PTC shall be
governed by applicable rules established by DTC, and the rights of
Certlf:l.cate Owners shall be governed by applicable law and
agreements between such Cert:.f:.cate Owners and DTC, Depository J
Participants, and indirect participating firms; (iv) DTC may
collect its usual and customary fees, charges andg expenses from its
Depository Participants; (v) the Trusfee shall deal with DTC, as
authorized representative of the Certificate Owners of the
v Certlflcates for all purposes including the making of payments due
on the Certlf:.cates and exerc:.smg the rights of Certlflcateholders
under this Agreement and requests and dn..rect:.ons for and votes of
| such representative shall not be deemed to be mcons;stent if they
are made with respect to different Certificate Owners; (vi) the

Trustee may rely and shall be fully protected in relying upon
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respect to 1nd1rect partzc;pat;ng firms and persons shown on the
books of such indirect participating firms as direct or indirect
Certificate Owners; and (vii) excepﬁ as provided in this Section
5.03, Certificate Owners shall not be entitled to certificates for
the Certlflcates.

All transfe:s by Certificate Owners of beneficial interests in
the Certificates shall be made in accordance with the procedures
established by the Depository Participant or brokerage firm
representing such Certificate Owner. Each Depository‘Participaht
shall transfer only beneficial interests in the Certificates of
Certlflcate Owners it represents or of brokerage firms for which it
acts as agent in accordance with DéC's normal procedures Except
as.prov1ded herein, the Trustee shall have no duty to monitor or
restrict the transfer of beneficial interests in the Certificates,
and shall have no liability for any such transfer, including any
transfer made through the book-entry facilities of DTC or between
or among bepository Participants or Certificate Owners, made in
violation of applicable restrictions set forth herein. The
Secretary, the Trustee and any paying agent will not have any
responsibility or liability for any aspect of the records relating

to or payments made on account of beneficial ownership interests in
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a Certificate or for maintaining, superv:.smg or rev;ewing any
.records relating to such beneficial ownership :Lnterests.

If (i) the Secretary or DTC advibes the Trustee in writing
that DTC is no longexr willing, qualified or able to properly
d:.scharge its responsibilities as depository, and the Secretary is. |
unable to locate a qualified successor, (ii) the Secretary at his
option advises the Trustee in writing that he elects -to terminate
the book-entry system through DTC or (iii) Certificate Owners
representing not less than 51% of the aggregate voting rights
allocated to the Certificates together advise the Trustee and DTC
through the Depository Part1c1pants in w:r:.ting that the
continuation of a book-entry system through DTC is no longer in the
best interests of the Certificate Owners, the Trustee shall notify
| all Certificate Owners, through DTC, of the occurrence of any 'suc':h_
event and of the availability of Definitive Certificates to -
Certificate Owners requestin§ the same. Upon surrender to the
Trustee of the related Certificates by DTC, accompanied by
registratioxi instructions from DTC for registration, the Trustee
shall issue the Definitive Certificates Neither the Secretary nor
the Trustee shall be liable for any delay in delivery of such
instructions and may conclus:.ve’ly rely on, and shall be protected
in relying on, such instructions. Upon the issuance of Definitive
Certificates all references herein to obligations imposed upon or

to be performed by DTC shall be deemed to be imposed upon and
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performed by the Trustee, to‘ the extent applicable with respect to |
such Def:uut:.ve Certlflcates, and the Trustee shall recognize the
| holders of the Definitive Certzf:.cates as Certificateholders
hereunder.

Unless Def:.m.t:we Certificates are issued in accordance w:.th
th:.s Section 5.03, the Certzflcates for each Series shall be
initially registered in the name of DTC or its nominee, and shall
be ev:.denced by a s:.ngle glcbal Certificate for each Maturity Date
substantially in the form set forth in Exhibit A hereto, with such
appropriate insertions, omissions,  substitutions and other
variations as are required or perm:.tted by this Agreement or the
: form of Certificate attached hereto, or as may be necessary or
desirable to reflect the va,ry:.ng terms of different Series, and may
have such letters, numbers or other marks of identification and
such le_gends or endorsements placed thereon as may, consistently
herewith and with such form of Certificate, be required to comply
with the rules of any securities exchange on which the Cert:.f:.cates_
may be listed, or as may, consistently herewith and with such form
of Certificate, be determined by the Secretary, as evidenced by the
execution of such Certificates in accordance with Section 5.02.

The Certificates shall. on original issuance, be issued by the
Trustee as agent for the Secretary through the book-entry
fac111t1es of DTC and shall be executed, authenticated and

delivered by the Trustee to or upon the written order of thc
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Uhderwrlters as specified in Section 2. 03 upon zecelpt by the
Trustee of the Notes comprising the Trust to which such Serles
relates, the related Guaranty and' the" Supplement to the 'rrust ’
Agreement ag spec:.f:.ed in Section 2.01 hereof and such other
documents ag the Trustee may reasonably request and upon
establlshment of the related Certificate Account. The face amount
of each Certificate shall represent 100% of the Orlglnal Principal
Amount thereof. Each such Certificate shall bear the following
legend:
-  "Unless thls Certlflcate is presented by an
authorlzed representative of The Deposztory'ﬂ
Trust Company, a New York corporation ("DTC"),
to the Secretary or its agent for registration
of tranmsfer, exchange, or Payment, and any
Certificate issued is registered in the name of
Cede & Co. or in such other name as requested by
an .authorized representative of DTC (and any
payment is made to Cede.g Co. or to such other
“entity as is requested by an authorized
- representative of DTC), ANY TRANSFER, ?LEDGE OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE. BY OR TO
ANY PERSON IS WRONGFUL inasmuch as the
registered owner hereof, Cede & Co. . has an

interest herein.*
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_Subject to the preceding paragraphs, upon .surrénder for
re’gistrétion of tra_msfer of any Certificate of any Sefies at the
office or agency of the -sécreﬁary ‘maintained for such purpose
pursuant to Section 5.06, the Trustee shall execute on behalf of
the Secretary, authenticate and deliver, in the name of the
designated transferee or trén_sferees, a new Cert:_ificate of the same
Series, Maturit_y' Date and Pass-Through Rate, in denominations
authorized hereurider.. of a like aggregate E‘ractional' Undivided
Interest.

At the option of Certificateholders, Certificates of any
Series may be exchanged for other Certificates, as apglicable‘, of
"the same Series of authorized‘ denominations of >like tenor
{(including Maturity Date and related Pass-Through Interest Rate)
and aggregate Fractional Undivided Interest upon sﬁrrender of the
related Certificates to be exchanged at any _such officé or agency.
Whenever any Certificates are so surrendered for exchange, theb
Tiuste’e shall record in the Certificate Register the Certificates,
as applicable, which the Certificateholder is entitled to receive.
Every Certificate presented or surrendered for registration of
transfer or exchange shall be duly endorsed by, or be éccon_lpanied
by a written instrument of transfer or authorization for exchange
in form satisfactory to the Trustee duly executed by, the
Certificateholder thereof or his attorney duly authorized in

writing.
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A service charge equal to a reasonable fee of the Trustee
shall be charged to the Person present:mg the Certificate. for‘
transfer or excha.nge upon any registration of transfer or exchange-
of such Certificate, and the Trustee may requ:.re paylnent of a sum

Cert:.f:.cate. »

All Certificates surrendered for payment, registration of
transfer or exchange shall be cancelled by the Trustee in
accordance with its standard procedures. All such cancelled
Certa.flcates shall be forwarded to the Secretary by the Trustee,
from time to time.

As long as DTC is the sole Certificateholder, Certificates ,'
having the same Matur:.ty Date shall be’ registered as a s:Lngle
Certificate. Definitive Certificates issved under Section 5.03
- herein shall be issued in such denominations as the Secretary and
the Underwriters shall agree _'a.nd as are administratively‘ acceptable
to the Trustee. The Certificates shall be dated the date of their
authentication and shall be numbered in such manner as shall be
approved by the Trustee.

SECTION 5.04. Mutilated. Destroved, Tost or srolen

.C.En:lﬁ.c.am If (i) any mutilated Certificate is surrendered to

the Secretary or the Trustee, or the Secreta.ry and the Trustee

receive evidence to their satisfaction of the destruction, loss or
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- theft of -any -Certificate, and (ii) there is del:.vered to the
Secretary and the Trustee such security or indemnity as may be
required by either or both of them to save each of them harmless,
then, in the absence of not:.ce to the Secretary or the Trustee that
such Certificate has been acquired by a bona fide purchaser, the
Trustee shall execute on behalf of the Secretary, authent:.cate and
del:.ver, in exchange for or in lleu of any such mut:.lated
destroyed, lost or stolen Cert:.f:.cate, @ new Certificate of the
same Series and of like tenor and Fractional Undivided Interest.
Upon the 1ssuance of any new Certificate under this Section, the
Trustee may require the bayment of a sum sufficient tq coverx any
tax-or other governmental charge that may be imposed in relation
thereto and any other reasonable expenses connected therewith. Any
duplicate Certificate issued pursuant to this Section shall.

constitute complete and indefeasible evidence of ownersh:.p in the
Trust, as if or;g:.nally issued, whether or not the lost, stolem or
' destroyed Certificate shall be found at any time.

The provisions of this Section are exclusive ‘and shall
preclude (to the extent Iawf_ul) all other rights and remedies with
respect to the replacement or payment of ‘mutilate_d, destroyed, lost
or stolen Certificates. 7 _

SECTION 5.0. Persons Deemed Owpers.  Prior to due
Presentation of a Certificate for registration of transfer, the

Secretary, the Trustee and any agent of the Secretary or the
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Trustee may treat the Person in whose name any "Certif'icate" is

reg:.stered as the owner of such Certificate for the puzpose of

receiving d:l.str:.butxons pursuant to Section 4.01 hereof and for all

other purposes whatsoever, and neither the Secretary, the Trustee
nor any agent of the Secretary or the Trustee shall be affected by

notice to the contrary.

SECTION 5.06. mmmmAmg The Secretary

will maintain a designated office or agency where Certlf:.cates may

be surrendered for registration of transfer or exchange and where

notices and demands to or upon the Secretary in respect of the -

Certificates and this Agreement may ‘be served. The Secretary
1n1t1ally appoints the Corporate Trust Office of the Trustee as
such office for saidg purposes. The Secretary will give prompt
written notice to the Trustee of any change in the location of any

such office or agency.

ARTICLE VI

THE CERTIFICATE GUARANTEE

SECTION 6.01. Cextificate Guarantee. 1In addition to the

Secretary s guarantee of the timely payment of the Principal of and
interest on the Notes pursuant to the Guaranty, ~and in

consideration for the purchase of the Certificates by such
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- Certificateholders, the Secretary also, by execution of a
- Certificate Guarantee in the form attached hereto;as' ‘Exhibit a,
unconditicnally guarantees to each. Certificatehoider of a
Certificate exec;ated, ‘authenticated and delivered by the Trustee
the due and timely payment of all distributions payable with
respect to such Certificate when and as the same shall become due
and payable according to the terms of such Certificate and of this
Agreement.

. The Secretary agrees that - its cbligations - under the
Certificate Guarantee shall be unconditional, irrespective of the
validity, regularity or enforceability of such Certif_j.eate or this
Agreement, the absence of any action to enforce the same, any
waiver or consent by the Certificateholder of such Certificate or
by the Trustee with respect to any prov:.szons thereof or of this
Agreement, the recovery of any judgment against:r the Secretary or
~any action to enforce the same or any other circumstance that might
otherwise constitute a legal or equitable discharge or defense of
'a guarantor. The Secretary hereby waives diligence, .presentment,
demand of payment, any right to require a Proceeding first against
a Trust, protest or notice with respect to such Cez_-tificate and all
demands whatsoever, and covenants that this Certificate Guarantee
will not be discharged except by complete performance of the

obllgatlons contained in the Certificate and in the Certificate

Guarantee.
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The Secretary shall be subrogated to all rights of the Trusteer

and of the - Cert:.f:.cateholders to recelve payments made by the

Borrowers pursuant to the Notes in respect of any amounts paid by

the Secretary bursuant to the prov:.szons of the Guaranty of the
Notes, the Certificate Guarantee or tlus Ag-reement ' As long as D'rc
©r its nominee shall be the only registered Cert:.flcateholder, the
Trustee shall act as DTC's agent solely for the purpose of
enforcing the Certificate Guarantee. With respect to Definitive
Certlflcates issued in accordance with Section 5. 03, the Trustee
shall have no obligation to request payments under or compel
bpayment by the Secretary of any amounts due to be paid under the

Certificate Guarantee.

SECTION 6.62. Execution ang Deliverv of Certificate

Guarantees. To evidence the Secretary's guarantee of the

Certificates, the Secretary hereby agrees to execute a Certifi_cate
Guarantee, substantially in the form set forth in Exhibit 2 hereto,

as appropriate, to be endorsed on each Certificate executed on
behalf of the Secretary, authenticated and delivered by the
Trustee. Each such Certificate Guarantee shall be manually
executed on behalf of tl;e Secretary by an Authorized Official. No
Certificate authenticated and delivered by the Trustee hereunder
shall be entitled to th'e benefits of the Certificate Guarantee
unless such Certificate shall have endorsed thereon a Certlflcate

Guarantee executed as aforesald.
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Cert:.flcate Gua.rantees bearing the ‘manual . s:.gnatures of |
individuals who were at any time the duly Author:.zed Officials of
the Secretary shall b:.nd the Secretary,- notwithstanding that such

-md:.v;duals or any of them have ceased to hold such offices pr:.or
to the authent:.cat:.on and del:.very of the Certificates upon which
such Certificate Guarantees are endorsed. _ |

The delivery of any Certificate by the Trustee, after the
authentication thereof hereunder, shall constitute due delivery of
the Certificate Guarantee endorsed thereon onr behalf of the
Secretary.

ARTICLE VII

RIGHTS AND DUTIES OF BORROWERS

SECTION 7.01 Compensation and Indemnification of Trustee.

(a) Each Borrower shall pay the Trustee an initial fee on the
Date of Issuance as reasonable compensation for all services to be
rendered by it hereunder and as payment or reimﬁursement for all
reasonable expenses and disbursements (including the reasonable
compensation and the expenses and disbursements of its agents and
counsel and of all other persons not regularly in its employ)_ to be
incurred by the Trustee under the Agreement. The aggregate amount

of such fees from all Borrowers with respect to a Series of Notes
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shall be speczfled in the Supplement to the Trust Agreement for the
related Series. - The Trustee shall deposit such fee in a non-
=1nterest bear;ng Fee Account establ;shel for each Series, separate
and apart from any Irust and from all other accounts of such
Borrower and the Trustee and over which the Trustee shall have
exclusive control. On an annual basis, commencing on the Date of
Issuance, the Trustee will deductﬂfrom the applicable Fee Account
the compensation and reimbursements due hereunder for such year.
The Secretary shall also pay the Trustee any addrtional
compensation and reimbursement payable to the Trustee pursuant to
the provisions of Section 3.11. Upon the failure of any Borrower
to fund the Fee Account as aforesaid, the Secretary shall fund the
Fee Account on behalf of such Borrower, which payment shall be
»satisfied_solely out of grants pledged by such Borrower to the
Secretary as security for repayment of the Notes (and related costs
authorized by the Secretary) pursuant to the Contract.
(b) The secretary hereby agrees:

(1) to reimburse the Trustee upon its request for all
reasonable extraordinary out-of-pocket expenses, disbursements and
advances incurred or made by the Trustee in accordance_with any
provision of this Agreement (including the reasonable compensation
-and expenses and disbursements of its agents, attorneys and counsel

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

BWDC/105.15/11470/00043/6305 March 11, 1999 \ 45



expense, disbu:Sement er advance as may be -_att;ributa_bie to its
gross negligence, wiilful misconduct or bAd faith; and

_(2) to ind. :1nify the Trustee for, and to hold - it
harmless aga:.nst, any loss, la.ab:.l;ty or expense incurred without
bad faith, w:.llful misconduct or gross negligente on its pa'rt
arising out of or in connection with the acceptance or
administration of this Agreement or the Notes, including the costs
and expenses of defending itself against any claim or liability in
~ connection with the exercise or performance of any of its powefs or
duties hereunder. The Trustee shall notify lthe Secretary promptly
of any claim for which it may seek indemnity under this Cleuse 2.
The Secretary shall defend the claim and the Truetee shall
cooperate in the defense. The Trustee may have separate ceunsel
with the consent q_f the Secretary end the Secretary will pay the
reasonable fees and expenses of such counsel. The Secref:ary need
not pay for any settlement made without its consent.

The obligations of the Secretary under this Section 7.01(b)
shall be payable solely out of grants pledged by the applicable
Borrowers -t.o the Secretary as security for repayment of the Notes
(and related coste authorized by the _Secretary) pursuant to the
applicable Contracts. The obligations of the Secretary under this
Section 7.01(b) shall survive the satisfaction and discharge of

this Agreement.
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ARTICLE VIII

CONCERNING THE TRUSTEE

P

 SECTION 8.01. Dn;;gs_gf_zzns;gg The Trustee hereby accepts

the trusts 1mposed upon it by this Agreement and undertakes to
perform such duties and only such duties as are specifically set
- forth in this Agreement. The Secretary hereby designates and
appoints the Trustee as its agent for the purpose of issuing, on
“behalf of the Secretary, the Certificates of each Series. ‘The
Trustee ‘hereby accepts such de51gnat10n and appozntment and agrees
to issue the Certificates of each Series in its capaclty as agent
for the Secretary and pursuant to the texrms and provisions of this
Agreement. ' -

Except upon compliance with the provisions of Section 3.10,
none of the Notes or any other instruments or documents
constituting a part of any Trust shall be delivered by the Trustee
to the Secretary or otherwise released from the pPossession of the
Trustee.

No provision of this Agreement shall be construed to relieve
.the Trustee from liability for its own negligent action, its own

negligent failure to act or its own willfu)l misconduct or bad

faith; provided, however, that:
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shall be read into this Agreement against the Trustee and, in the

documentsg, orders or other instruments furnished to the;fngrustee angd

S¥¥OT of judgment made in good faith by an Authorized Officer
or Aﬁt_horized Officers of the Trustee, unless it ghall be
Proved that the Trustee was negligent in as.certaining the
pertinent facts; and

(1ii) No provision of this Agreement shall require the
Trustee to expend or Trisk its own funds or‘ othe_:r:wise incur any
financial liability in the rPerformance 6f any of its duties

hereunder, or in the exercise of any of its rights_ Or powers.

SECTION 8.02. mmmmmm Except

as otherwise provided in Section 8.01:
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(1) - The  Trustee ‘may rely and shall be protected in. act:.ng or
refralnlng from acting upon any resolut:.on, certificate of an
Authorized Official, certificate of "auditors or ary other o
certificate, statement, instrument, opinion (including an oral
opinion -or advice of 1ts counsel) ’ report not:.ce, request
consent, order, appraisal, bond or other Paper or document believed
by it to be genu:.ne and to have been signed or presented by the
proper party or parties; _

(1i) The Trustee may consult with itsg counsel and any
opinion of such counsel, whether oral or wr:.tten, shall be
full and complete authorization 'and Protection in: respect of
any action taken or suffered or om:.tted by it hereunder in
good falth and in accordance with such opinion of counsel, and
the Trustee shall} not be required to take any act:Lon in
.v:Lolatlon of law or any action which would, in its reascnable
determination, expose it to any fine or penalty imposed by
law; | )

(iii) The Trustee shall not be personally liable for any
action taken, suffered or omitted to be taken by it in good
fa:Lth and believed by it to be authorized or within the
discretion or rights or powers conferred upon it by this
Agreement;

. (iv) The Trustee may exercise any of the powers hereunder

or perform any duties hereunder either directly or by or .
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through agents or attomeys and the Trustee shall not be
responsible for any msconduct Oor negligence on the part of
'any agent or attorney appo;nted wlth_ “ue care by it hereunder;

(v) The Trustee shall not be obligated to make any

investigat:‘_.oni into the facts or matters stated in any

resolution, certificate, statement, instrument, opinion,
report, notice, consent, order, approval or other paper or
document ; |
(vi) Any request or d;i.rection of the Secretary referred to
herein shall be sufficiently evidenced if signed by an
Authorized Official; and i
(vii) Whenever in the administration of this Ag'reement the
Trustee s_hall deem it desirable that a matter be proven or
established prior to takiné, suffering or omitting any action
- hereunder, the Trustee (unless other evidence be herein

specifically prescribed) may, in the absence of bad faith on

its part, rely on a certificate of an Authorized Official.

SECTION B.03. w_fmmmwﬁ

The recitals contained herein and in the Certificates (othexr than
the certificate of authentication on the Certificates) shall be
taken as statements of the Secretary, and the Trustee assumes no
responsibility for the correctness of the same. The Trast‘ee makes
no representations as to the wvalidity or sufficiency of this

Agreement, ' the Guaranty, the Certificates, the Certificate
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Guarantee or of any Note or related document and shall not be held
liable for any defect in any portion thereof. . The Tmstee shall
not be accountable (a) for the use or appl:.cat:.on (1) of any of the
Certificates after :.ssuance J.n accordance with this Agreement or
(ii) of the proceeds of such Cert:.flcates after d:.str:.but:.on to
Borrowers in accordance with this Agreement or (b) for the use or
application of any funds paid to the Secretary in respect of any

Note.

SECTION 8.04. Eligibility Requirements for Trustee. - The

Trustee hereunder shall at all times be a corporation hav:.ng 1ts

America, authorlzed under such laws to exercise corporate trust
pbwers, having a combined capital and surplus’ of at least
$100,000,000 and be subject to supervision or. examination by .
Federal or State authority. 1If such corporation publishes reports
of condition at least annually, pursuant to law or the requirements
of the aforesaid supervising or examining authority, then for the
purposes of this Section, the combined capital and surplus of such
corporation shall be deemed to be its combined capital and surplus
as set forth in its most recent report of condition so published.
In case at any time the Trustee shall cease to be eligible in

accordance with the provisions of this Section, the Trustee shall
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reszgn :Lmechately in the ‘manner and with the effect spec;f;ed in

Sect:.on 8 05

SECTION 8.0S. Rﬁsmannn_and_xemgm_the_ms_;e_e

Subgect to the further prov:.s;ons of this Section 8. 05, the Trustee
may resign at any time and be discharged from its duties as Trustee
hereunder by giving at least 60 days' prior written notice of such
_ re51gnatz.on to the Secretary and specifying the date on which such
resignation is to take effect, and the Trustee may be removed by
the Secretary as the Trustee at any time, with or without cause, by
giving at '1east five (5) Business Days' -prior written notice of
such removal delivered to the frustee and specifyingithe date on
Wthh such removal is to take effect. Upon any such resignation or
removal, the Secretary | may, without other formality than
~ appointment and des:.gnatxon in writing (a copy of wh:.ch wr:.tten
1nstrument shall be promptly prov:.ded to the resigning or removed
-'I‘rustee) . appoint a successor trustee and agent, provided that such
sSuccessor trustee and agent shall be eligible under the provisions
of Section 8.04. Any successor trustee and agent appointed as
provided herein shall execute, acknowledge and aeliver to the
Secretary -and to its predecessor trustee and agent an- instrument
accepting such appointment hereunder, and thereupon the resignation
or removal of the predecessor trustee and agent shall become
effective and such successor trustee and agent wlthout any further

act, deed or conveyance, shall become fully vested with all the
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rights, ‘Powers, duties ang obligaticns of its predeceéser
hereunder', with like effect as if oriéinally named as trustee and

agent herein. Upon acceptance by such successor trustee of itg

the applicable notice referred to above (or, if the notice does not
80 specify, the expiration of the 60- or S5-day period referred to
above), the Trustee shall deliver all of the Notes ang other

been appointed) against receipt by such successor (or the
Secretary, if no Successor trustee has been appointed) » including
without limitation, by transmitting to such successor trustee (or

the Secretary, if no Successor trustee has been appointed) for

trustee (or the Secretary, if no Successor trustee has been
appointed), all funds in or otherwise to the credit of the
Certificate Accounts, and the Trustee shall otherwise reieaise,
assign and deliver to such successor trustee (or the Secretary, if
no sﬁccessor trustee has been appointed) all other pProperty
constituting the Trusts in its possession, and effect a trahsf_er of
such property in such manner and pursuant to Such instruments as
the Secretae'y shall Teasonably request. The Trustee shall likewise

deliver at such time to such Successor trustee (or the Secretary,
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if no succéssor has béen é.ppoihted) all moneys 'depés-it_ed into any |
Fee Account in respect of any outstanding Series upon payment of
its charges in acc;ordance with this Agreement, the Cert:;lficate
Register a.ﬁd all rélated records and documents in its possession.
The Trustee shall not be discharged from its duties or obligations
hereunder following its res:.gnat:.on or removal until such property
has been delivered to such successor and transferred, as provided

above.
SECTION 8.06. Merger or Consolidation of Trustee. Any

corporation into which the Trustee may be merged or converted or
with thch ‘it may be consolidated, or any corporation resultiﬁg ‘
from any merger, conversion or consolidation to which the Trustee
shall be a party, or any corporation succeeding to all '.'or
substahtially all the corporate trust business of the Trustee,
shall be the successor of the Trustee hereunder, provided such
corporation shail be eligible under the provisions of Section 8.04,
without the execution or filing of any paper or any further act on
the part of any of the parties hereto, anything herein to the.
contrary notwithstanding. | _
SECTION 8.07. Trustee May Own Certificates. The Trustee in

its dndividual or any other capacity may become the owner or
pledgee of Certificates with the same rights it would have if it

were not Trustee.
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resulting from any actions of the Trustee, its employees or its
agents. In no event shall the Trustee's bonding limits be less
than'sloo,ooo,ooo ‘or its -first class mail insurance coverage be
less than $250,000. S

ARTICLE IX

g

TERMINATION OF TRUST AND FINAL PAYMENT OF CERTIFICATES

SECTION 9.01._ Termination. <The respective obligations and

responsibilities of the Secretary and the Trustee created hereby

with respect to any Trust (other than the -oi:ligation of the

last remaining Principal Amount, together with accrued and unpaid
interest thereon, whether on the Note Payment Date immediately
preceding the related Principal Due Date, -upon  Acceleration
Paymént, upon payment with reépect: to an Optional Redemptioz.a or

upon payment from a Defeasance Account.
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SECTION 9.02.. Final Pavment of Certificates.  (a) Witk
respect- to ény_Cert_j.ficate with respect to which final payment is
due to an Opticnal Redemption or an licceleration’ Payment, the
Trustee shall g:Lve notice to each Certificateholder 'of such final
payment, ' spec:.fy:.ng the date' on or after ~which . eachv
Cert:.flcateholder may present and surrender their Certificates for
Payment and cancellation at the office of the paying agent
ma:.ntalned pursuant to Section 4.03, such final payment to be made
only upon such presentation and surrender. The date of surrender
specified in such notice shall be the Distribution Date next
follow:.ng the Note Payment Date to which such final payment
relates. Such notice shall be given by the Trustee by letter to
such Certificateholders (Wwith a copy thereof to the Secretary)
mailed not later than the f:.fth Business Day subsequent to the Note
Payment Date to whlch such f:.nal payment relates, m_dg_d that
.the Trustee has received t:.mely notice from the Secretary as
provided in Section 3.03, if any, relating to such final payment.
The Record Date shall not be effective with respect to any final
payment made in accordance with this paragraph.

(b) If final payment of a Certificate shall be due on the
‘Maturity Date in the absence of any enrlier Optional Redemption or
Acceleration Payment, no notice need be given and final payment

will be made from the Certificate Account on the Maturity Date upon
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Presentment and surrender of the related Cert:.flcate at. the offa.ce
- of the paymg agent maintained pursuant to Section 4.03.
(c) The Trustee shall notify the Secretary of any moneys :m |
the Certificate Account wh:.ch shall remain uncla:.med by any
Certlflcateholder entitled to receive the same for six months after
the Distribution Date upon which such final pPayment was due. Such
unclaimed funds may be paid to the Secretary upon written request
signed by an Authorized Official; and the Certificateholders shall
thereafter look only to the Secretary for payment of such amounts,
and all liability of the Trustee with respect to such amounts shall

thereupon cease. =

ARTICLE X

MISCELLANBOUS PROVIS IONS

SECTION 10.01. Amendment. This Agreement may be amended in

writing from time to time by the Secretary and the Trustee, without
the consent of any of the Certificateholders or the Borrowers;
m__hmem, that no such amendment shall, without the
consent of the 'Certificateholder of such Certificate, reduce in any
manner the amount of, or delay the timing of, payments received en
Notes, including Guarantee Payments, which are required to be

distributed on any Certificate. 1In executing, or accepting the
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additional tz.'usts t;régt_ed by, any amendment permitted by this }
Secti’o1_1-16.01 or the modifications thereby of the trusts createa by
this Agreement, the Trustee shall be .entitled to receive, and
{subject to Section 8.01) .shall be fully protected in relying upon,
an Opinion of Counsel stating fhat the execution of such amendment
is authorized or permitted by this Agreement. The Trustee may,; but
shall not be obligated to, enter into any such amendment affecting
the Trustee's own rights.,' immunities or liabilities under: this
Agreement or otherwise. |

SECTION 10.02. Limitatiop on Rights of Certificateholders.

As pi‘ovided in each Certificate, the Certificateholders are
entitled to the benefits of this Agreement to the full extent
provided hérein; provided, however, that notwithstanding the
foregoing or any other provision contained herein or in any
Certificate, except as speéifically provided herein the Trustee
shall not be deemed an agent-or fiduciary for or on behalf of any
Certificateholder or any Borrower issuing a Note, and the Trustee
shall have no fiduciary duties or responsibilities with respect to
any such Person, or any duty to tak_g any actioﬁ _with respect to any
Trust, except such duties and responsibilities és are Specif_ic;ally
provided herein.

. The death or incapacity of any Certificateholder shall not
operate to terminate this Agreement or any Trust, nor entitle such

Certificateholder's legal representatives or heirs to claim an
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accounting or to take any action or proceeding~in anyfcbu£t-fbf'a
partition or winding up of ény Trust, nor otherwise affect the
rights, obllgatlons and liabilities of the parties hereto -or any of
theﬁ. ,

No Certificateholder shall have any right to vote or in any
manner otherw1se control the qperatlon and management of any Trust,
or the obl;gatzons of the parties hereto, nor shall anything herein
set forth, or contained in the terms of thé Certificates, be
construed so as to constitute Certificateholders from time to time
as partners or members of an association; nor shall any
Certificateholder be under any liability to ‘any thlrd person by
reason of any action taken by the parties to this Agreement
pursuant to any pProvision hereof. _ |

No Certificateholder is intendéd to have, nor shall any
Certificateholder have, any right by virtue of any provision of
this Agreement to institute any suit, action or proceeding in

equity or at law upon or under or with respect to this Agreement.

SECTION 10.03. dnspection of Documents by Certificateholders.

The Trustee shall keep a fully executed or conformed copy of this
Agreement (together with all amendments, supplements, waivers and
consents hereto) on file at its Corporate Trust Office and shall
Permit reasonable inspection (and limited copying) to be made of
this Agreement during normal business hours by any

Certificateholder or by its designee, at such Perscon's expense,

BWDC/105.15/11470/00043/6305 March 11, 1999 59



provided that the Person purporting to be such Certificatéixolder or
designee establlshes his identity and capacity to the Trustee'
satisfaction. ' _ |
SECTION 10.04. - Governing lLaw. Except for the Sécret&ry's
rights and obligations under the Act and the Secretary's
:egulations thereunder (24 C.?.R. 570}, 'this Agreement shall be
governed by, and conétrued in accordance with, thg laws of the
State of New York, and the obligations, rights and remedies of the

parties hereunder shall be determined in accordance with such laws.

SECTION 10.05. Notices. All demands, notices an_d

communications hereunder shail be in writing and shall l;e deemed .to
have been duly given when and if personally ‘delivered at or mailed
by registered mail, postage prepaid, (a) in the case of the
Secretary, to the Um.ted States Department of Hous:.ng and Urban
Develcpment, 451 Seventh Street, S.W., Washington, D.C. 20410,‘
Attention: Director, Financial Management Division, Office of the
Assistant Secretary for Community flanning and Development, or such
other address as may hereafter be furnished to the Trustee in
writing by the Secretary, and (b) in the case of the Trustee, to
Chemi cal Bank, 450 West 33rd Street, 15th Floor, New York, New York
10001, Attention: Corporate Trustee Administration or such other
address as may hereafter be furnished to the Borrowers and tq the
Secretary, in writing, by the Trustee, including any change of

address related to a merger or consolidation affecting the Trustee.
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_prépaia, at the addfesévéf such Certificdateholder as shown in thé
-Certificate Registef. Any notiée 80 mailed within the time
prescribed in this Agreement shall be conclusiﬁély'présumed to have
been duly‘given,_whethér Or not the Certificateholder réceives such

SECTION 10.06. Seversbility of provisiops. If any one or

more of the covenants, agreements, provisions, Or terms of this
Agreement shall be for any reason whatsoever held invalid, then
such covenants,‘agreements, Provisions or terms shail be deemed

severable from the remaining Covenants, agreements, provisions,_or

Certificates or the rights of the Certificateholders thereof.

SECTION 10.07. Counterparts. This Agreement may be executed

in several Counterparts, each of which éﬁall be an original and all

of which together constitute but one and the Same instrument.

BWDC/105.15/11470/00043/6305 March 11, 1999 61



IN WITNESS WHEREOF, the Secretary and the Trusteeé have caused

their ‘names ‘to be signed hereto by . their respéctive 'officers

thereunto duly authorized as of the day and yvear first a»bover

written.

BWDC/105.15/11470/00043/6305 March 11. 1999

SECRETARY OF HOUSING AND URBAN DEVELOFMENT

By:
Title: »

CHEMICAL BANK, as Trustee

By:

Assistant Vice President iy
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- [FORM oOF CERTIFICATE]

[Unless this Certificate ig bresented by an authorized
representative of The Depository Trust Company, a  New York
corporation {("DTC"), to the Secretary or its agent for registration
of transfer, exchange, or payment, and any certificate issued is
registered in the name of Cede & Co. or in such other name as is
Teéquested by an authorized representative of DTC (and any payment
is made to Cede & Co. or to such other entity as is requested by an
authorized Irepresentative of DTC), aNy TRANSFER, PLEDGE, OR OTHER
USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL
inasmuch as the registereg owner hereof, Cede & Co., has an
interest herein.]+ '

SECTION 108 GOVERNMENT GUARANTEED PARTICIPATION CERTIFICATE

Evidencing a Fractional Undivided Interest ip a portion
of a Trust consisting of Notes issued by
UNITS OF GENERAL LOCAL GOVERNMENT AND PUBLIC AGENCIES
DESIGNATED BY SUCH UNITS OF GENERAL LOCAL GOVERNMENT
and fully guaranteegd as to timely payment of '

Principal and interest by
THE SECRETARY OF ‘HOUSING AND URBAN DEVELOPMEIH'

Certificate No. -

SERIES: HUD 15-- :
Pass-Through Interest S

" Rate: Original Principal Amount

Date of Issuance: ) representing a [ 1% Fractional
Distribution Dates: Undivided Interest in a portion of
Maturity Date: a Trust consisting of the Principal

Amounts of the Notes due on the
Principal Due Date set forth below

Principal Due Date-

CUSIP No. :
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* This language wiil
' its nominee. .
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THIS cxnnrn:s THAT , is the . reg:.stered

owner of the Fract:.onal Undlv:.ded Interest set forth above, in a
‘portion of a 'I‘rust con.ast:.ng of Notes 1ssued by Units of General
Local Government and Public Agenc:.es des:.gnated by such Units of
General Local Government ("Borrowers®) and guaranteed by the
Secretary of the United States Department of Housing and Urban
MVelmt {the "Secretary®). The holder of- this-Certificate (the
"Certificateholder®) is entitled to the benefits of a Trust
Agreement dated as of January 1, 1995, as supplemented by a
Supplement to the Trust Agreement, dated the Date of Issuance set
forth above (together with the Trust Agreement the "‘Agreement") ’
each by and between the Secretary, as sponsor of such Trust created
on behalf of the Borrowers, and Chemical Bank (or any successor
thereto), as Trustee. a1l capitalized terms used herein without
definition shall have the respective meanings ascribed to them in
the Agreement. . This Certificate is issued under and is subject to
the terms, pProvisions and conditions of the Agreement, to which
Agreement the Certificateholder by virtue of the acceptance hereof

assents and by which such Certificateholder is bound.

The Trustee will distribute on each D:Lstrlbutlon Date, or, if
any such day is not a Business Day, on the next succeed:mg aniness
Day (the "Distribution Date®), commencing on the Distribution Date

next succeeding the Date of Issuance, to the Person in whose name
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this Certificate is registered at the close -of business on the
Bus:.ness Day 1mmed1ate1y pPreceding such D:Lstr:.but:.on Date - (the
*Record Date"), an amount equal to accrued mterest and receipts in
respect of prlnc:.pal due on Notes havmg the same Principal Due
Date as set forth on this Certificate, including any Guaranty
payments made by the Secretary but exclud:.ng the amounts, if any,
received as late Payments of principal and interest and respecting
which the Secretary has made Gua.rantee Payments.

Interest ﬁill accrue on the outstanding,principal amount of
this Certificate at the Pass-Through Interest Rate stated-above,‘
calculated on the basis of a Year of 360 days, consisting of twelve
20- day months, from the Date of Issuance until payment of such
Principal amount shall have been made or duly provided for, and
interest so accrued will be payable semi-annually on each

Distribution Date.

Where D;I‘C or its nominee is the sole Certificateholder,
distributions shall be made in accordance with the appllca.ble
Letter of Representatlons. If DTC or its nominee is not the sole
Certificateholder, distributions shall be made (i) by the Trustee
or other paying agent to Certificateholders holding éertificates in
an aggreéate principal amount of $1 million or more by  wire

transfer for the account of such Person in immediately available
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funds to such commercial bank located in the continental United

States havmg appropriate fac:.llt:.es for such burpose as may be -

designated in wr:.t:.ng by the Person in whose namé this Cert:.f:.cate
is registered to the Trustee (prov;ded that such Person shall have
: prov:l.ded the Trustee with appropriate wr:.tten wire transfer
1nstruct;.on_s not later than 5 Business Days prior to the applicable
Distribution Date or (ii) by check to the Person in whose name such
Certlflcates are registered at the close of business on the Record
Date. Notw:.thstand:.ng the above, the final distribution on this
Certificate w:.ll be made on the D:.strlbut:.on Date coinciding with

the related Maturity Date, or, if the f:.nal distribution shall

occur’ i:rior to such date, such final distribution will be made .

without regard to the Record Date after notice by the Trustee of
the pendency of such distribution and of the dete on or after which
this Certificate may be presented and surrendered for payment, and,
in either case, only upon presentation and surrender of thls
Certificate at the office or agency ma:.ntamed by the Secretary

bursuant to the Agreement.

Unless the certificate .of autheéntication hereon has been
executed by the Trustee, by manual signature, this Certificate
shall not be entitled to any benefit under the Agreement, or be

valid for any purpose.
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This Certificate is one of a duly authorized issue of Sect1on
108 Government Guaranteed Participation Certificates of the Series
set forth on the face of this Certificate (herein called the
'Ce:tificates') and representing the Practibnal Undivided Iuteresﬁ
Bet forth an the face hereof in (1) a portion of a Trust consisting
of the Principal Amounts of Notes due on the Pr1nc1pal Due Date
specified above, (ii) such funds as from time to time may be
credited to the certlflcate account relating to this Series created
by the Trustee bpursuant to the .Agreement (the "Certificate
Account') and (iii) the Guaranty with respect to such Notes (the
Notes, such funds credited to the Certificate Account and the
Guaranty'belng hereinafter called the *Trust®). The timely payment
of prlnclpal and interest is guaranteed by the Secretary pursuant

to the Guaranty.

_ By acceptance hereof, the Certificateholder acknowledges and
a;grees that, in consideration for ‘the Guaranty and the Secretary's
Quarantee of the timely payment of all distributions -paya.ble with
respect to this Y.Certificate, the Sécreta:cy has appointed the
Trustee to administer the Notes in accordance with the express
terms of ﬁhe Agreement but shall retain full power and authority,
acting alone, to do any and all things in connection with such
administration wh:.ch it may deem necessary or desirable, and shall

have the sole and exclusive right to take action and assert claims

BWDC/105.15/11470/00043/6305 March 11, 1955 A-6



with respect to the Notes. Any term of any Note may be modified by
such _anie_ndn;ents. as may be agree.d. upon from time to time by the
- Secretary and the Borrower under such Note. No such change in the
terms of any Note é._hall alter ér affect the Secretary's guarantee
of timely. payment of all Principal and interest on such Note 6:
this Certificate. The Certificateholder aclmqwledges and agrees
that the Trustee shali have only those duties expressly proirided in
the Agreement and shall have no other duties 61' responsibiliﬁieé
with respéct to the Certificateholders or the Trust, except that,
as long as DTC or its nominee shalll be the only registered
Cexrtificateholder, the Trustee shall act as DTC's agent' solely for
the purpose of enforcing the Certificate Guarantee.

Upon the pPayment in full of all amounts due on any Note
(including bursuant to the Guaranty), the Trustee shall promptly
release and assign such Note to the Secretary and such Note will no

longer constitute a part of the Trust.

As long as DTC is the sole Certificateholder, Certificates
having thé same Maturity Date will be registered as a singie
Certificate. Definitive Certificates issued under the Agreement
shall be issued in such denominations as the Secretary and the
Underwriters shall agree and as are administratively acceptable to

the Trustee. Prior to due Presentation of this Certificate for
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registration of transfer, the Secretary and the -Trnstee and any
agent of the Secretary or the Trustee may treat the person in whose
name tlns Cert:.f:l.cate is »egistered as the owner hereof for all
purposes, and neither the Secretary, the Trustee ‘nor any. such agent
shall be affected by notice to the contrary

Pursuant to the Agreement, the Secretary will maintain a
designategi office or agency where Certificates may be surrendered
for registration of transfer or exchange and where notices and
demands to or upon the Secretary in respect of the certificate's and
the Agreement may be served. The Secretary has initially appointed

the Corporate Trust Office of the Trustee as such office for said

purposes. The Secretary will give prompt written notice to the

Trustee and the Certificateholders of any change in the location of

any such office or agency.

The Trustee is the registrar of the Certificates. The Trustee
shall cause to be kept at the office or agency referred to above a
Certificate Register in which the Trustee shall provid_e for the
registration of Certificates and of transfers and exchanges of

Certificates as provided in the Agreement.

A service -charge -equai to a reasonable fee of the Trustee

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

and reference ig made to the Agreement for the interests, rights,
benefits, obligations ang duties evidehced}hereby, and the rights}

duties and immunities of the Trustee.
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The obl:.gat;ons created by the Agreement and the Tmst Created

thereby with respect to this Cert:.f:.cate shall terminate upon the.

final payment of the last remaining “rincipal Amount, together with

accrued and unpaid mterest' thereon, to the Cert:.f:.cateholders by -

the Trustee or the Secretary or pursuant to applicable law with

Trespect to unclaimed funds as the case may be.
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- IN WITNESS vmgor, the See:eta:y has caused thig Cert:;ficaate
to be duly executed on its behalf by its zssu:mg agent, the

%

Trustee. under the offzcial seal of the Trustee. )

CHEMICAL RANK,

as Trustee
By: . .
Authorized Officer
[Seal} , : I .
Attest:
By:

Authorized OFficer

FORM OF TRUSTEE'S CERTIFICATE OF AUWTI@TION

This is one of the Certificates referred to in the within-
mentioned Agreement . :

as Trustee

By:

Authorized Officer

Date:
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[FORM OF CERTIFICATE GUARANTEE]

The Secretary hereby uncond:.t:.dnallf guarantees to the
Cert:.f:.cateholder, when this Cert:.f:.cate Guarantee is executed on
behalf of the Secretary, authenticated and del:.vered by the
Trustee, the t:.mely payment of all dlstr:.butlons payable with
Trespect to this Cert:.f:.cate when and as the same shall become due
and payable according to the terms of this Certificate and of the
Agreement .

The Secretary hereby agrees that the Secretary's obligations
hereunder shall be unconditional, irrespective of the valld:l.ty,
regularity or enforceability of this Cexrtificate or the Agreement,
the absence of any action to enforce ‘the same, any  waiver or
consent by the Cert:.flcateholder or by the Trustee with respect to
any prov;s:.ons hereof or of the Agreement the recovery of any
judgment against the Secretary or any action to enforce the same or
any othe.r c:.rcumstance which might otherwise constitute a legal or
equltable discharge or defense of a guarantor. The Secretary
hereby waives diligence, presentment, demand of payment any right
to require a pProceeding first against the Trust, protest or notice
with respect to this Certificate and @ll demands whatsoever, and
covenants that this Certificate Guarantee will not be discharged
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except by'complete performance of the obl;gatzens contalned in this
Certificate and in thls Certificate Guarantee.

The Secretary shall be subrogated to all rlghts of the Trustee
and . the Certlflcateholders to zreceive payments made by. the
Borrowers pursuant to the Notes in respect of any amounts paid by
the Secretary pursuant to the provisions of this Certificate

Guarantee or the Agreement.

This Certificate Guarantee shall be governed by and construed
in accordance with the federal law of the United States' of America.
The full faith and credit of the United States is pledged to

the performance of this Certificate Guarantee.

All terms used in this Certificate Guarantee which are defined
in the Agreement shall have the meanings assigned to them in the

Agreement.

This Certificate Guarantee shall not be valid or obligatory
for any purpose until the certificate of authentlcat:.on on the
Cert:.flcate upon which th:.s Certificate Guarantee is endorsed shall
have been executed by the Trustee by the manual szgnature of one of

its authorized officers.
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IN WITNESS WHEREOF, the Secretary has caused this Certificate
Guarantee to be duly executed.

SECRETARY OF HOUSING AND URBAN DEVELOPMENT

Title:
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[FORM OF ASSIGNMENT]

| FOR VALUE RECEIVED the undersigned sell(s), assign(s) and
transfer (s) unto '

(Insert Social Security
or Other Identifying
Number of Assignee)

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

the within Certificate and hereby irrevocably constitutes and

: attorney to
register the transfer of said Certificate on the books kept for
registration thereof, with full power of substitution in the
Premises. :

Dated:

Signature:

SIGNATURE GUARANTEED:

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

relating to -
$ . Aggregate Original Principal Amount

SECTION 108 GOVERNMENT GUARANTEED
PARTICIPATION CERTIFICATES, SERIES HUD 19 -

This SUPPLEMENT, is -entered into by the SECRETARY OF HOUSING
AND URBAN DEVELOPMENT (the "Secretary") and CHEMICAL BANK, as
trustee (_the "Trustee®) under that certain 'l‘rust Agreement, dated
‘January 1, 1995, by and between the Trustee and the Secretary, as
sponsor of a Trust created on behalf of certam uzuts of general
local government and public agencies des:Lgnated by such units of
general local government (the "Agreement®). 2ll capitalized terms
used but not defined herein have the meanings ascribed theteto in
the Agreement. |

- WITNESSETH

WHEREAS, pursuant to the Agreement, the Trustee is to hold in
trust certain Netes guaranteed by the Secretary and to issue
Certificates evidencing bemeficial interests in a trust consisting
of such Notes (the "Trust"); and

WHEREAS, pursuant to the Agreement, the Secretary and the
Trustee are to enter into this Supplement whereby the Secretary
delivers the Notes and related Guaranty to the Trustee and the

Secretary directs the Trustee to issue the Certificates;
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NOwW, TBEREFORE in consideration of these premses, the

parties agree as follows.

1.  Dpelivery apd Acknowledgment.

The Seci_'eta::y hereby delivers to the Trustee (a) the
Notes (‘together with any necessary 'endorsenlenes therecn) listed on
the attached Schedule 1‘, as identified by Borrower, Aggregate’
.Principal Amounts, Principal Amounts, Principal Due Dates and
interest rates and (b) the related Guaranty to hold in trust for
the benefit of the Certificatehelders. ‘The Secretary acknowledges
the terms and conditions of the Agreement and hereby agrees that
the Trust shall be govemed by the terms thereof The term "Tmst"
as used herein shall refer to that Trust established as a- result of
the delivery to the Trustee of the Notes and related documents

referred to herein.

2. 2uthority to Issue Certificates.
The Secretary hereby directs the Trustee, as agent for

the Secretary, to issue Certificates with respect to the Trust as

follows:
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M&m_gs_ The designation of the Series author:.zedv
hereby shall be “Section 108 Government Guatranteed Part:.c:.pat:.on
Certificates, Ser:.es HUD 19__ - , Guaranteed by the Secretary of
Hous;ng and Urban Development . » | . | '

b. lﬂﬂam_oi_cm;mam Pursuant to Section 2.03

of the Trust Agreement, the Trustee is hereby authorized and
directed to execute on behalf of the Secretary, authenticate and
deliver, on this date, in the name of the Cert:.flcateholder the
Cert:.f:.cates specified on the attached Schedule 2 against rece:.pt

of the Notes, the related Guaranty and tlns Supplement.

a. The Secretary hereby certifies that it has satisfied
all condltlons on its part to be performed or satisfied as a
condition to the issuance of the foregoing Certificates. Without
limiting the provisions of Section 3. 11 and Section 7.01 of the
Agreement, the Secretary further certifies that the Trustee shall
be paid, . for services rendered in connection with the
adm:.xustratlon of the Trust assets listed on the attached Schedule

1, and pursuant to Sectlon 7. 01 of the Agreement, a fee of § .

b. . The Trustee hereby acknowledges receipt of the Trust

assets listed on the attached Schedule 1.
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B A li_ ;b ‘

€. This Suppleme_nt shall constitute the _snpplemem:

referred to in Section 2.01 of the Agreement.

%

IN WITNESS WHEREOF, the part:.es have caused this Supplemem: to

be executed th:.s - day of e 19 .

SECRETARY OF HOUSING AND URBAN DEVELOPMENT

By:

CHEMICAL BANK, as Trustee

By:

Assistant Vice Pres:i._dem:
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SCHEDULE 1 To SuPrLEMEWT

TO TRUST AGREEMERT

PRINCIPAL _
| - — . 199_ %
. 199" %
— %

. 199

!
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