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Proposed No.

Kl N G C O U N TY 1200 King County Courthouse

516 Third Avenue :
Seattle, WA 98104 :

Signature Report

June 28, 2005

Ordinance 15222

2005-0263.3 - Sponsors Constantine and Edmonds

AN ORDINANCE relating to affordable housing in
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unincorporated south King County, authorizing the King
County executive to execute a contract for a six-million- |
eight-hundred-fifty-thousand-dollar Section 108 loan

guarantee with the United States Department of Housing and

Urban Development; authorizing the executive to execute a
loan agreement with the King County Housing Authority to
finance the construction of the supporting infrastructure at
the Greenbribdge project; providing revenues for the principal
and interest of the Department of Housing and Urban
Development Section 108 loaﬁ, establishing a fund for the
payment of the Department of Housing and Urban
Development Section 108 lqan; pledging future Community
Development Block Grant funds for the principal and
interest of the Department of Housing and Urban
Development; and pledging to provide for the annual levy of

taxes to pay the principal and interest thereon.




18
19
20
21
22
23
24
25
26
27
28
29
30

31

32

33

34

35

36

37

38

39

Ordinance 15222

STATEMENT OF FACTS:
1. The metropolitan King County council in Motion 11990 authorized the
executive to initiate the application process for a Housing and Urban

Development ("HUD") Section 108 loan guarantee, negotiate with HUD

- . the terms and conditions of the loan, and to transmit to council for

approval the loan documents at the earliest possible date.

2. The\executive submitted an application to HUD for a HUD Section 108
loan guarantee for up to six million eight hundred fifty thousand dollars
for infrastructure improvements at the King County Housing Authority's
redevelopment project at Greenbridge in unincorporated King County.

3. The executive has received notice of HUD's approval of King County's
application for a six-million-eight-hundred-fifty-thousand-dollar HUD 108
loan and has negotiated terms and conditions for the loan.

4. The metropolitan King County counéil requested that the loan
application for council approval include a capital budget detail depicting

which county departments shall be responsible for contributing toward

| annual debt payment and in what amounts.

5. The council directed the office of management and budget to include
the appropriate capital budget information for the HUD Section 108 loan

in the 2005 county budget book.
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Ordinance 15222

6. The roads division of the department of transportation énd the water

and land resources and the parks divisions of the department of natural

resources and parks have 2005 appropriations and have planned for future

capital funds to support the county's repayment of the HUD Section 108

Loan for the Greenbridge project.

7. The King County Housing Authority ("KCH.A")rplans to begin

infrastructure development beginning in 2005 and therefore has a strong

financial need to receive allv county capital funds as soon as possible.

8. Th¢ executiv¢ has negotiated a loan agreement with the KCHA to

ensure that the HUD 108 Loan proceeds will be expended for new

infrastructure improvements at the.Greenbridge project.

BE IT ORDAINED BY THE-COUNCIL OF KING COUNTY: .

SECTION 1. Definitions. The definitions in this section apply throughout this
ordinance unless the context clearly requires otherwise.

A. "CDBG" means Community Development Block Grant.

B. "CDBG entitlement community" means the local community entitled to
receive CDBG moneys from HUD.

C. "CDBG funds" means those entitlement moneys that the county receives
through HUD and that are dedicated to the CDBG fund.

D. "Contract" means the Contract for Loan Guarantee Assistance under Section
108 of the Housing and Community Development Act of 1974 executed bétween King

County and the Secretary of Housing and Urban Development
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Ordinance 15222

E. "Greenbridge project" means the King County Housing Authority's
redevelopment project for mixed-use housing located in unincorporated King County.

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

G. "HUD Section 108 loan" means the six-million-eight-hundred-fifty-thousand-

dollar loan to King County in accordance with the terms of the Contract for Loan

. Quarantee Assistance with HUD.

H. "Note" means the promissory note required under the contract, and includes

- the Fiscal Agency Agreement and the Trust Agreement defined under the contract.

I. "Section 108 loan guarantee" means the making of loans backed by notes
issued by a CDBG entitlement community and guaranteed by the CDBG entitlement
community's ﬁiture CDBG allocation to finance eponomic development or other capital
facilities projects that directly benefit low-income people.

SECTION 2. Tﬁe council finds and determines it is necessary and appropriate
and in the best interest of the county to execute a contract with HUD for a Section 108
loan guarantee in an amount not more than six million eight hundred fifty thousand
dollars to fund infrastructure improvements at the Greenbridge project apd fund the
constructiop of the replacement White Center Food Bank.

SECTION 3. Contract and note authorized. Thé executive is hereby
authorized to enter into a contract, in substantially the form of Attachment A to this
ordinance, and to issue a note, including a Fiscal Agency Agreement and Trust
Agreement, in substanfially the form of Attachment B to this ordinance, in the aggregate

principal amount of not more than six million eight hundred fifty thousand dollars.
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Ordinance 15222

Under the contract, the county will pledge its future CDBG entitlement as security for the
note.

SECTION 4. Repayment of the HUD Section 108 loan. The HUD Section 108
loan shall be repaid to HUD in accordance with the terms and conditions of the contract |
and the note. The Section 108 Loan term is twenfy years. The initial interest rate for the
loan will be based on the ninety-day London Inter Bank Offering Rate plus two-tenths
percent at the time the note is issued.

The county will make principal and interest payments on the HUD Section 108
loan from capital improvement project appropriations for the Greenbridge proj ect and
from annual allocations from the HOF and CDBG funds. The HUD Section 108 loan
will be repaid to HUD over a ten-to-twenty-year period from the following county |

sources in the following amounts:

Roads _ $2,135,586
Surface Water Management $ 563,199
Parks (REET funds) $ 765,453
Housing Opportunity $1,358,§04
CDBG - | " $2,026,858

Total $6,850,000

SECTION 5. HUD Section 108 loan repayment subfund. There shall be
created a new subfund entitled the HUD Section 108 loan repayment subfund within the
existing limited tax general obligation bond redemption fund. Funds deposited into this

subfund shall only be used to pay the principal and interest on the HUD Section 108 loan.
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Ordinance 15222

SECTION 6. Pledge of taxation and credit. The county hereby irrevocably
covenants and agrees for as long as the note is outstanding and unpaid, that each year it
will include in its budget and levy an ad valorem tax upon all the property within the
county subject to taxation in an amount that will be sufficient, together with all other
revenues and money of the county legally available for such purposes, to pay the
principal of and interest on the note as the principal and interest become due. All of the
taxes so collected shall be paid into the HUD Section 108 loan repayment subfund no
later than the date the funds are required for the payment of princit)al and interest on the
note. -

The county hereby irrévocably pledges that the annual tax provided for in this
section to be levied for the payment of the principal and interest shall be vs;ithin and as a
part of the tax levy permitted to counties without a vote of the people, and that a
sufficient portion of each annual levy to be levied and collected by the county before the
full payment of the principal of and interest on the note will be énd is hereby irrevocably
set aside, pledged and appropriated for the péyment of the principal of and interest on the
note.

The full faith, credit and resources of the county are hereby irrevocably pledgéd
for the annual levy and collection of said taxes and for the prompt payment of the
principal of and interest on the note as the principal and interest become dug.

SECTION 7. Use or proceeds of HUD Section 108 loan. The proceeds of the
HUD Section 108 loan shall be uéed by the King County Housing Authorirty only for
costs related to the infrastructure in the Greenbridge project and costs for constructing the

replacement White Center Food Bank.
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 to finance in part the construction of infrastructure supporting the Greenbridge project as

SECTION 8. Loan agreement with King County Housing Authority. The
county executive is hereby authorized to enter into a loan agreement with the King

County Housing Authority, in substantially the form of Attachment C to this ordinance,

well as the replacement White Center Food Bank.

SECTION 9. Severability. If any provision of this ordinance or its application to

BRIt v §ACE T e Lt e b e e B e e e e e a e e m e gt e e s




Ordinance 15222

136 any person or circumstance is held invalid, the remainder of the ordinance or the
137 application or the provision to any other person or circumstances is not affected.
138

Ordinance 15222 was introduced on 6/6/2005 and passed as amended by the
Metropolitan King County Council on 6/27/2005, by the following vote:

Yes: 13 - Mr. Phillips, Ms. Edmonds, Mr. von Reichbauer, Ms. Lambert, Mr.
Pelz, Mr. Dunn, Mr. Ferguson, Mr. Hammond, Mr. Gossett, Ms. Hague, Mr.
Irons, Ms. Patterson and Mr. Constantine

No: 0

Excused: 0

KING COUNTY COUNCIL
GC

ATTEST:

I/

Anne Noris, Clerk of the Council

APPROVED this _{ é day of.

Attachments A. HUD Section 108 Loan Guarantee Assistance contract, B. HUD promissory note,
C. Greenbndge loan agreement, dated June 27, 2005




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
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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 . i
requested; identify the Note by Borrower, number and Maximum i
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 ' Cod
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&I 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). In
addition, by execution hereof the Borrower ratifies and
consents to the Secretary's selection of the Fiscal
Agent/Trustee and agrees to the respective terms of the
Fiscal Agency/Trust Agreements. 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 II

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
l1(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 % ber 317 2008, 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
o) 2 317 2008. Any funds remaining in either Account
after this date shall be immediately transferred to the Loan
Repayment Account established pursuant to paragraph 6 of this

Contract.

(b) The Borrower shall by the fifteenth day of each month
provide the Secretary with a written statement showing the
balance of funds in the Guaranteed Loan Funds Account and the
withdrawals from such account during the preceding calendar
month, and a statement identifying the obligations 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.
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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. 1In 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 Borrewer’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.

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 segq.

(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 expressly authorized
by the Secretary in writing. Such temporary investment of
‘funds' shall be required within three Business Days after the
balance of deposited funds exceeds the amount of the Federal
deposit insurance on the Loan Repayment Account. At that
time, the balance of funds in the Loan Repayment Account
exceeding 'such insurance coverage shall be fully (100%) and
contlnuously invested in Government Obllgatlons, 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 mohth,
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 y
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. In 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 guaranteed by, the United States of America,
including but not limited to, United States Treasury
Certificates of Indebtedness, Notes and Bonds - State and Local
Government Series or certificates of ownership of the principal
of or interest on direct obligations of, or obligations
unconditionally guaranteed by, the United States of America,
which obligations are held in trust by a commercial bank which
is a member of the Federal Reserve System and has capital and
surplus (exclusive of undivided proflts) in excess of
$100,000,000.

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

(i) pay when due an installment of principal or interest
on the Note; or (ii) punctually and properly perform,
observe, and comply with any covenant, agreement, or
condition contained in: (A) this Contract, (B) any
security agreement, deed of trust, mortgage, assignment,
guarantee, or other contract securing payment of
indebtedness evidenced by the Note, or (C) any future
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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
assignmerits 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 (if
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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. ‘ o ‘

(e) The Secretary may exercise any other appropriate remedies
or sanctions available by law or requlation applicable to the §
assistance provided under this Contract, or may institute any ]
other action available under law to recover Guaranteed Loan

Funds or to reimburse the Secretary for any payment under the
Secretary's Guarantee or any reasonable expenses incurred by the
Secretary as a result of the Default.

(f) All notices and submissions provided for hereunder shall be
in writing (including by telex, telecopier or any other form of
facsimile communication) and mailed or sent or delivered, as to
each party hereto, at its address set forth below or at such
other address as shall be designated by such party in a written
notice to the other party hereto. All such notices and other
communications shall be effective when received as follows: (i)
if sent by hand delivery, upon delivery; (ii) if sent by mail,
~upon the earlier of the date of receipt or five Business Days
after deposit in the mail, postage prepaid; (iii) if sent by
telex, upon receipt by the sender of an answer back; and (iv) if
sent by telecopier, upon 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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13. Limited Liability. Notwithstanding any other provision of this

14.

15.

- 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. 1In
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 contract .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: '

(1) 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

(iii) 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.

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






11-06-02

- SUPPLEMENT

relating to :
$ Aggregate Original Principal Amount

SECTION 108 GOVERNMENT GUARANTEED
- PARTICIPATION CERTIFICATES, SERIES HUD

This SUPPLEMENT (the "Series Supplement"),-is entered into by the
SECRETARY OF HOUSING AND URBAN DEVELOPMENT (the "Secretary") and
JPMORGAN CHASE BANK (formerly knéwn 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 Secretéry, as sponsor of a Trust created on behalf of certain units of
genc_ral 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, pursuaﬁt to the Agreement, the Trustee is to hold in trust certain Notes
guaranteed by the Secretary and to issue Certificates evidencing beneficial interests in a trust
consisting of Such Notes (the "Trust"); and |

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

Certificates");



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

1. Delivery and Acknowledgment.

¥

The Secretary hereby de_liveré to the Trustee (1a) the Notes (toge_ther with any
necessary endorsements thereon) listed on the attached Schedule 1, as identified by Bo&ower,
Aggregate Principal Amounts, Principal Amounts, Principal Due Dates and interest rates and (b)
the related Guarantee to hold in trust for the beneﬁt of the Certificate holders. The Secretary
acknowledges the terms and conditions of the Agreement and hereby agrees that the Trust shall
be governed by the terms thereof as amended hereby, The term “Trust'_' as used herein shall refer
to that Trust established as a result of the delivery to the Trustee of the Notes and related
documents referred to herein.

2. Authority to Issue Certificates.

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

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

"Section 108 Government Guaranteed Participation Certificates, Series HUD

Guaranteed by the Secretary of Housing and Urban Development."

b. Issuance of Certiﬁcates. Pursuant to Section 2.03 of the Trust Agreement,
the Trustee:is hereby authorized and directed to execute on behalf of the Secrétary, 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 conditibns 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 asSetsv 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 constifute the Supplement
referred to in Section 2.01 of the Agreement. |

4, Modification and Ratification of the Agreement.

a. Solely for purposes of this Series Supplement and the Series
Certiﬁcatcs, the definition of "Optional Redemption" set forth in Article I of the
Agreement is hereby deleted in its éntirety 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 inr the related ‘Note a
after which such Optional Redemptions are permitted, (ii) must be received in full
by the Trustee by wire transfer of immediately available funds to the Certificate _

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



identification of the Borrower by name, the HUD-assigned Note number and such

other infonnation as the Secretary or the Trustee may specify."

b. Solely for purposes of this Series __ 1 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 pérmitted

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 wﬁting by the Secretary."

c: ‘Solely for purposes of this Series Slblpplementr and t-he Seﬁes |

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 Amouﬁt ofa

Note, or the unpaid Principal Amount due oﬁ a Principal Due Date, in whole or in

part, at any time, subject to the corresponding Contract ana 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 relatcd



Pn'ncipal Amount (or portion thereof) that the Borrower elects to defease, in
accordance with the notice of the Boqower as1' specified below.

The Borrower's election to defease shall be evidenced by giving written
notices to the Trustee and the Secretary, which notices shall authorize and direct
the establishment of the related Defeasance Account, shall specify the money and
Government Obligations to be deposited therg:in 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 Agreément, to the extent that a Principal
Amount (or portion theredt) is so specified for defeasance in accordance with the
Contract, such speciﬁcation shall constitute an f;lection to redec;m‘ on the date
specified in the forcgoing 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 necéssary to
pilrchase 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 énd
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 WHEREOF, 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 1 TO SERIES _ | SUPPLEMENT
’ TO TRUST AGREEMENT

TRUST ASSETS ASSIGNED TO TRUSTEE

- PRINCIPAL
DUE DATE INTEREST RATE

August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
August 1,
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SCHEDULE 2 TO SERIES - SUPPLEMENT

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

Redemption or an Acceleration Event.

10



" 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

31183/19
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' AMENDED AND RESTATED

MASTER FISCAL AGENCY AGREEMENT

This MASTER FISCAL AGENCY AGREEMENT (the "Agreement”) dated as of May
17, 2006 1s made and entered in_to by ai_1d between ihe Secretary of Hdusing'én.cl Urban
Devcléf)nient on behalf of certain Bro'rrowers,‘as hereinafter defined and The 'Ch'ase: Manhattan
Bank (fénnerly known as Chemical Bank), a banklng COrporat.ién'organi_zed_and existing under

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

This Agreement amends and restates the Master Fiscal Agency Agreement dated as of
Nbvcmbe'r 28, 1995 among the Borrowers (as defined therein) and Chemical Baink a bank
organized and existing under the laws of the state of New York, as Fiscal Agent. This

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

the date first referenced above.

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

parties agree as follows:

ARTICLE I
DEFINITIONS

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

0_thérwise réquires, shall have the following meanings:

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

5301 et seq.

31183/19 : ﬁ



At

. Advances: Such ambunts as may be advanced to or-on behalf of a Borrower under a
_ V;iriablge/_F iﬁ(ed Rate Note frorﬁ- time to time by t_he Holder of such Variable/Fix-ed Rate Note' N

 pursuant to an interim financing agreement. :'Unle_ss expressly stated, the term "Advance" does

not include "Conversion Date Advanc_es."

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 Fiscai Agency Ag'ref_:’meﬁt and ali

amendments and supplements hereto.

Aggregate Principal Amount: For ¢ach Vanable/Fixed Rate Note, the sum of all

Advances and, if applicablé,.Convérsidh Date Advances, under such Variable/Fixed Rate Note.

Authonization Order: The written order of the Secretary delivered to the Fisc‘al 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 board of directors, the chairman or any vii_ce chairman of the executive
committe¢ of the board of directors, the chaixman of the trust committée,.the president, any vice
- N\ . . .
president, the secretary, ahy gssistant secretary, the treasurer, any aésistant treasurer, the cashier,
‘any assistant cashier, any trust officer or assistant trust officer, the controll_er or any assistant

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

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

3
4

- Authorized Ofﬁci:il: When used with respect to the United States Department of
~ Housing and Urban Development, the Secretary and any cherofﬁcial of such department who at

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

‘Borrowers: 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 Clty are not requlred or

authonzed to remain closed and on whxch 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-D:ite. The aggregate of all

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

Varniable/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 Vanable/Fixed Rate Note is ()

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, 1995 as such agreement may be
. ] 'amended or supplemented.- Upon the occurrence of (1) and (11) n the prevmus sentence such

K

Vanable/Frxed Rate Note converts toa ﬁxed rate obh gation, in accordance with its terms.

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

Fixed Rate Note pursuant to Paragraph 2.04(c).

, Corperate Trust Ofﬁce: The Chase Manhattan Bank’s Structured F inance Operations

: Department Wthh at the date of the execution of this Agreement is located at 450 West 33rd
Street 8™ Floor, New York New York 10001 or any subsequent ofﬁce of The Chase Manhattan

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

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

Director, Financial Management Diviéion: The Director of the Financial Management.
Division, Office of the Assistant Secretary for Community Planning and Development, U.S.
Department of Housing and Urban Development, and any other official of such department who

at the time shall have been duly-authon'zed to act on behalf of such Director.

Fiscal Agent: The Chase Manhattan Bank (formerly known as Chemical Bank), a
- banking corporation organized and existing under the laws of the State of New York, or its

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

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

the date of issuance, substantially in the form of Exhibit A-2 hereof.
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: 'suclvlr Note, which shall be the 'Wednééday of any Week‘: as requested by a Borrower pursuant'to
Section 2.04, unless otherwise égrced_upon by the initial H._c;fder of suéh Not¢ and the Secretary.
If Wednesday isnota Busines.-s Day, then the Fupdjng Daté shall be the next sﬂqceeding
Bu_éiness Day. NotW_ifhst,anding' fhe' foregoing, v'no'Funding'Date shall-r occur d_un'ng the' sevén day

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

| Government Ob>lig'at;ion:‘ A direct obligation bf, or any obiigation for which the full and
timely payment‘..bf principal and intérest 1s guarant‘éed by, the United Statés of Amenca, "
including bﬁt nof limited_ to, United States Treé_sury Certificates of Indebtednes;\ thés aﬁd :
Bonds - State and Locai- Govermnment Sedés, or certificates of ownership of the principal of or
intefest on direct ebligations of, or obligations unconditiohélly guarantee_d by, the United Statés

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

Guarantee: With respect to any Note, the related Guarantee made by the Secrctziry
pursuant to Section 108 by which the Secretary guarantees the timely payment of the principal 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.

Maximum Commitment Amount: The sum of the Commitment Amounts stated on the
. Commitment Schedule attached to a Variable/Fixed Rate Note. The aggregate of all Advances

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

Note.
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TNoti.é: Any note_isSued by a Borrower and guaraﬁte(sd‘by the 'Secretal-'y' pqréua'n‘t to.

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

1

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

Note Register: The Register maintained by the Fiscal Ag_er_lt pursuant to Sectioh 5.01.

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

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

Payr__n- ent Date: With respéct to all payments due for a Fixed Rate Noté'or a
Vanable/F iJ'(ed Rate Note after the Conversion Date, éach February 1 and August 1.. ’With '
. respect to all payments due fo_f a Variable/Fixed Rate Note on or before the,Com-/ersioh 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 ér principal i1s due and payable. If any
Payment Date is not a Business Day, then payments payable on suqh Payment Dafe shall be

made on the next Business Day.

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

subdivision thereof.

Principal Amount: In the case of a Variable/Fixed Rate Note (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 Prmc1pal Due Date m Schedule p&I thereto less the amount of any Optlonal Redemptxon -
(as defmed n the Note) or pnncxpal repayment In the case of a Fixed Rate Note, the pnncxpal
amount stated for each Principal Due Date in Schedule P&I thereto less the amount of any

* Optional Redemption (ae 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 1s 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 of speciﬁed‘Notes to the underwriters selected

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

: paﬁicipafion certificates backed by such specified Notes.

Record Date: With respect to any Note, the close of businéss 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 DeveIOprﬁenf-

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 amiary 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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o Va_riable/F iXed_Rate Notés:' Notes issued by Borrowers with a variable intérest rate,

~ which _convefts' to scheduled ﬁXEd interest rates on the Conversion Date, in substantfally- the form
~ of Exhibit A-1 hereto.
ARTICLE II

'DELIVERY: AND REGISTRATION OF NOTES

S'ection 2.01. Details of Notes. From time to time following the éxeéhtion dnd 'délivery
. hereof and in acéofdaﬂce with the procedures described herc:in, the Secretary sh&[l'deliver tc; the
Fiscal Agent one or moré Notcs.of one or mbré Bormrowers. Each _Noté*shall be in the fofm ofa
fully registered note. The Aggregate‘P.ri‘ncipal Amount of a Variable/Fixed Rgge Note shall not
exceed such Vaﬂab}é/Fixe'd Rate Note’s Maximum Cqmrﬁitment Amount. Each Note shail be -
‘registér_ed in the Note Regiéter puréuar_ﬁ to ingtfuqtions to be furnished by the S_ecretary to the
Fiscal Agent in accordance with Sections 2.03 énd 2.04. Pursuant to the- Contract related to each
Borrower's Note, each Bd‘rrower will have authorized the Secretary to list its Note m the
Authonization Order delivered by the Secretary pursuant to Sections 2.03 or 2.04(a) or (c) 'c;r any
Advlance Order delivered by the Secretary pursuant to Section 2.04(b). Thé Fiscal Agent shall
have no respohsibility in respect of the auth;)n'zations of any Borrower under the relevant-
Contract or with respect to the informatiorn sup’ﬁlied by the Secretary in the Authorization Order
from thé Secretary pursuant to S‘ection 2.03 or 2.04(a) or (c) or the Advance Order from the
- Secretary pursuant to Section 2.04(b). Pursuant to such Contract, each Borrower designates and
appoints the Fiscal.A'gent as thé payihg égent 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 Secretzi:_'.yi to the Fiécal Agent, as paying agent and calculation agent

for the _Variable/F ixed Rate Notes priof to the Conversion Date, and as registrar for all of the:

"Bormrowers’ Notes.

Section 2.03. Authorizatioe Order.:- (a) Not_ _lesS_ than .tw,,o (‘2)-Business Daye (or such
- shorter beﬁod as the Secretary and the Fiscal Agent shall agree upon) bef_ore (1) the time of any
deﬁ?er’y of Any Notes to Holders under this Agreement and (11) any qui{ersion Date, the
Secretary shell deliver to the Fiscal Agént an Authorization Ordersubstantially in the form of -
Exhibit:Cl‘lereto, which Aﬁhorizatiori Order ehéll direct the Fiscal Agent to: (i) for Fixed Rate

_ Net'es; register such Notes, including Schedele P&I thereto; or (ii)_ for Vaﬁable/_‘Fixed Rete
Notes, either register theNotes before an initial Aelvanee thereunder, or, on the related
Conversion Date, attach the oniginal or revised Schedule P&I to the specified Notes, as
applicable. Following such actions, the Fiscal Agent shalvl. deliver the Notes and their related

Guarantees in accordarice with the tems set forth in the related Authorized Ofder(s).
| (b) Each: such order shall set forth the following information, (if necessary):
(1) the Note number(s) and Borrower name(s)
(2) the neme’ and address of the Holder;
- (3) whether_each vNote 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 Advarice, and the allocation of such Advance to each related Commitment Amount

- and Principal Due Date;
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%) fhc Principal Amount and Principal Due Date ‘(QIT dates) in the _case of a Fixed"

Rate Note;

. (6) whether the Notes and their related .Guarantees are to be held physiéally by
the Fiscal Agent or transferred to the Holder (or its nominee) of the Notes, and the date

such delivery or transfer is to occur; .

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

terms and conditions relating to any redemption or abce_lération; and.
»_.‘.'\

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

regarding the 1ssuance of the Notes.

(c)‘ the Fiscal Agent agrees that followirlxg its receipt of: (1) the Notes and theig related
Guarantees from thé Secretary on behalf of the Borrowers; (2) an Authorization Order from the
Secretary covering such Note or Notes; and (3) suc;h Opinion o.f_ C‘o-tinsel and other documents as
the Fiscal Agent may reasonably request, the Fiscal Agent wiH register and déliver the Notés‘ gnd_
their related Gﬁarantees in accordance with, and upon the direction of, the Secretary as speciﬁed

in such Authorization Order.

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

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

thereof shall make an initial Advance under the Variable/F ixed 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_-i—n-' advance of the reque'ste’d- Funding Date. _Such request shall includethe' name of ‘th
Borrower, each Prlncipal Due Date for: which an Advance 1s requested, and the amount of each. |
'related: mnitial Advance. The Secretary shall del_iver to the Flscal Agent an Authoriization‘Order :

' e\/idencing such approval_ tor all initial Advances requested for e‘ach.relevant Funding Date, |

: 'elther together with the related- Variable/l*‘ixed Rate Notes, Guarantees and such Opinions of
Counsel and such ot-her documents as t-he Fiscal Agent has requested, or as otherWise agreed. If
the mitial amount funded under a Variable/Fixed Rate Note is a Conversion Date Advanc; then'

| the procedures set forth i Sectlon 2. O4(c) below apply mstead of this paragraph or paragraph
2.04(b). The Fiscal Agent shall (i)’ dlsburse initial Advances m accordance with Section 2. 04(d).

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

‘records.

(b) Subsequent Non-ConVersion.Date Advances. A Borrower may request additional ‘
Advances under a Variable/Fixed Rate Note from time to time for any F unding Date following
the date of such Note’s initial Advance in accordance with the Contract. The Borrower shall
deliver its request for such an Advanc_e to the Secretary at least five Business Days in advance of
the-requested Funding Date. Such request shall lnclude the nanle of the Borrower, the Note '
number and Maximum Commitment Amount of the Note,.the aggregate of funds requested under :
the Advance, and the amount of the Advance allocated to each Pirincipal Due Date and each
Commitment Amount, as applicable. The Secretary shall dehiver an Advance Order,
suhstanti.ally in the form of Exhibit D hereto, to the Fiscal Agent with respect to all Advances
approved by the Secretary for each F unding Date following the date of an initial Advanée under

a Vanable/Fixed Rate Note. The Fiscal Agent shall (1) disburse such Advances in accordance
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with Section 2.04(d) and the relevant Advance Order; and (ii) reflect any such Advances onits-

books and records.

7

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

-under a Vanable/Frxed Rate Note. The Borroyver shall dehver its request for such Conversron. -
Date Advance to the Secretary at least ten Business days in advance ef the relevant Convers10n |
Date. Such request shall include the name of the Borrower, each Pnncrpal Due Date for which a
Conversmn Date Advance is requested and the amount of any such Conversmn Date Advances

: together with the Schedu_le P&T approved by the Secretary for the _applicable Borrower's Note.
The Secretary shall deliver to the F iscal Agent an Authorization Order and a reyise'd Schedule '
P&l including such (}onversioh Date Advances for each Variable/F ixed Rate Note for which a -
Conversion Date Advance is-made. The Fiscal Agent shall reflect any such Conversion Date
Advances on its books and records. The proceeds of each Conversion Date Advance, net of any
fees due fr'orn‘ the Borrower pursuant to Section 6.01(a) hereof or Section 7.01 of the Trust.

Agreement shall be disbursed to the Borrower. by the Trustee on the Convers'ion Date.

(d) Procedures. Unless otherwise agreed all documents required to be delivered to the -
Fiscal Agent must be recelved by the F 1scal Agent two Busmess Days before the related F undmg‘
Date or Conversion Date, as applicable. The Fiscal' Agent shall notify the Holder of each - |
Variable/Fixed Rate Note of a requested Advance and payment instructiohs therefor no later than
10:00 a.m. on the Business Day before the Funding Date. The Holder of each Variable/Fixed
Rate Note shall remit to the Fiscal Agent Federal funds representing the aggregate amount of all
Advances for such Funding Date, which shall not be tess than $25,000 (trnless otherwise agreed
by the Holder and the Secretary) no later than 2:00 p;m. on.such Funding Date.. The Fiscal |

Agent shall remit the proceeds of each Advance in accordance with the instructions provided to
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-~ the Fiscal Agent by th§: Secretary to the respecti‘ve Borrower thei'cgﬁ net of any ch’s due the o

“Fiscal Agent pilrsuant to Section 6.01(a) hereof.

1
a

(¢) Recordkeeping. The Fiscal Agent sh_-allr keep_' a record of (i) all Advances and .

Conversion Date Advances; (11) the related Corm_riitmeht Afnounts and thé Maximﬁm
Commitment Amount 'an‘d.any chaﬁgés to the same relating to a redemption prior to a
Conversion Date or any chaﬁges for which the Secretary has provided wxitten_ noticé; (iii) .any' '
payments (including prebayménts) received in ea-ch case for any felevaﬁt Principal Due Date;

. : . > .
and (iv) any fees paid_by the Boxrbwc:r to the Fiscal Ag.ent:'with respect to each Vari‘aBle{FiXed '
Réte Note (inclﬁding any amounts withheld By the Fiscal Agent fromd_isburser_n\eng to tﬁe
Borrower). By the fifth Business Day of each rho‘nth, the Fiscz_ll Agent shgll prpvide the_
Secretary and the Holder of the related Variable/Fixed Rate Notes with a repbrt of thé

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

day of the preceding month.

ARTICLE 1

' ADMINISTRATION OF NOTES

~Section 3.01. -Modification of Notes. To the extent permitted by the Note, any term of
any Note may be modified by such amendments as may be agreed upon from time to time by the
Secretary and the Borrower under such Note, with the consent of the Holder (if requi: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 s0 provided in the applicable'Note (subj ect to

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

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

- ’ | ’
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the eption o_f the Borrower. n order to redeem or prepay su.'ch' a redeémable Notq; th_e_ Bormrower

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

l‘esé than_l fquﬁeen calendar days pﬁor to thé daf¢ é_n Which the Borrower intends to redéem the
Note. Such notig:e shall specify the Pﬁncipél Ahomt with fespect to each Prinéipa] buc Date
that is to b;: rgdeerﬁed,- The_ Fiscgl Agent shall gi\}.e such ndtice to the Holder of such Note »1_1-0t.
lgss than ten calendaf_days prior to thé desired redemption.date; After the Conversioh_ Date, any
B Optional Rédemi)fion (as deﬁned in the Note) ofa Vanable/Fixed Rate Néte sha-ﬂ Bev.in_
accqrdanée with the terms of such Note @d the Trust.Agreer‘nent. 'Thp Holders of Notes wiﬂ '

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

N

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

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

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

Section 3.04. Notiﬁcation of Amounts Due. The Fiscal Agent, acting as Calculati'on
Ag;e'nt, shall prepare and provide to each Borrower, with a ‘co.py to -the Secretary aﬁd the Hoid(_ar |
thereof as of the rele\%ant Record Dat'e,i a wﬁﬁen schedﬁle of total interest, fees (if applicable) and
any principgl duie on the Véﬁable/F 1xed Rate Notes of 'suph Borrower fifteen days in.adv_ancé of
the related Payment Date. In addition, if the F iscal_Ag’ent receives a notice (i) fror_n- the Secretary
specifying the Converston Date for speciﬁed Variable/Fixed Rate Notes, or (ii) from a Borrower,
specifying the date of a pérmiSSible prépayment or redemption prior to the Conversion Date, t_hen
‘the Fiscal Agent acting as Calculation Agent shall promptly give notice (but in any event no later
than two Business Days after reéeipt of such notice) to the Holder as of the relevant Reco;d Date
and the Secretary of the respective amounts (or its best estimate of the respéctive amounts if the

actual amounts cannot be determined on the date of such notice) of interest, fees (if applicable)
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“and p_lincipal' (if any), _pay»able_» by the Borrowers on éither (1) the Public .foering _Daté for all
Vaﬁablng ixed Rafe Notes to be included in such public offering, or (ii) the date ._6f such

. , ) . . L I - . .
- prepayment or redémption, as applicable. Thereafter the Secretary shall promptly give notice to

-each such Borrower of the amount (or the best estimai_te of such amount provided by the Fiscal
Agent) of ipterést,- fees (if applicable) and principal (if any), that such Borfowe_r shall be r_eqhiféd

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

‘payment instructions with respect to such 'pay-ment_.

Section 3.05. Collection of Payments; Note Account. The Fiscal Agent 'sha-ll' establish
and maintain a separate, non-interest bearing trust account (the "Note Account) into which the

Fiscal Agent shall deposit the fol_lvowing:

(é) All interest paymént's on each Variable/Fixed Rate Note made on or before the
~ Conversion Date of such Note, including those made by the Borrower and those made by the

Secretary pursuant to a Guarantee; and

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

pursuant to a Guarantee.

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

before the Conversion Date of such Note.

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

herein shall be deposited by the Fiscal Agent in the Note Account. The moneys paid pursuant.-to
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. Sei:ﬁdn- '3_(55(a)'grid (B) ab_o_\/é""zind lield as part of the Note A’ccouxit shall b.e held in trust :for the
-_beneﬁt of ihe Holders of the related Notes and shall be applied by the FiS(iiil Agent 'in'aci':orda.nce _ '
w1th the provisi_oris of Sectio'ri ‘3.07 herein.._-. Moneys paid pursuant to Section 3;05(‘(;'_)__ al_)o_ve- and |
. '_hé_lci as part of th‘e Note Ar:qount shall be held solely for thé benefit of the Fiscal Agent in its.

individual capacity.

Séctirin 3'4.06. Fiscal Ageiit to Act as Pai'ing Agent and Calculatioh‘ Agent. (a) The |
. Fisqal Agent shallr receive the paymeiiis due on tfie Variable/Fixed Rate Notes made on or before ‘
the ‘Convérsion Date of such Note and déposit .s‘uch payments in the Note Account as provided in
Seqtién .3i05.' _Each Borrower shall make such payments directiy_to the Fiscal Agent b‘y‘ 3:00 pm _
.(New York City time) on ttie seventh Business Day next precedirig the relevant Payment Date.

" No later than 1:00 p.m. (New York City time) on the sixth Business Day next preceding each
Payment Date, tlie F 1scal Agent shall (ietermine whether all payments required to bia made orl
-such Notes have been duly receive(i from each Borrower. If such pziyniients have not been
—received; the Fiscal Agent shall notify the Secretziry by a telephone call to the Director, Financial
Managenieni Division, ébnﬁrmed in writing by telex or telecopy in thé form attached hereio as ' |
Exhibit E, that the Secretary may be required to make a Guarantee Payment, and shall provide‘
notice of the ainoiiri_t of such pa'Yment. if a payment (other than a fee payment) required to be
made by a Borrower on a Note has not been duly receivéd by the Fiscal Agent by the close of

" business on the third Business Day nei(t preceding the Paymerit Date, then by no later than 10:00
am. (New X'V’onrk'City tirne) on the Business Day next succeeding the relevant Payment Date, thg
Fiscal Agent shall notify the Secretary, by a telephone call io 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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.£he' moeﬁt qf‘such payment. TheSee.retary‘sfhéll‘ make-aﬁy required ,_Gu'z.lrahtee Raym'ent by wire .

| trzmsfer to the_vFiscal Agent in Federal funds, for subsequent.peyment b'yvthe Fiscal Ageht to tﬁe __ ._ '
~-Holder in accordance withﬂie terms .o.f Section 4.01 herein.: Ifa peylnent required to be made oﬁ )
‘a Note has not been duly received ﬁoﬁ either the Borrower .or the Secretary by 2:30 p.m: on the
seCond Business Day next eucceeding the Payment Dﬁte, pursuant to the terms of the Borrower’s
. No'te, interest- shall accrue on the amount of such payment at the yar_iable rate in effect for euch :
Note- from the applicable -Paymerit Date until the date of payment to the Fiscal Agent. The
| Secretary shall use its best efforts to obtain for the Fiscal Aoent payment of any unpald fees due
" from a Borrower. Any such payment shall be from the assets pledoed by the Borrower to the :

_ Secretary as security for the repayment of the Notes and related costs authoriz‘éd by the

Secretary.

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

Rate Notes. The Fiscal Agent shall calculate the amount of interest andkprin'cipal, if 'any, due on
eaeh Vanable/Fixed Rate Note on any Payment Date on or before the related Conversion Date at.
least fifteen days in advance of such Payrhent Date 1n aecordance vyith the terms and conditions.
of such Variable/Fixed Rate Note. Pursuant to Section 3.04, the Fiscal _Agent shall notify the
Borrower the Secretary and the Holder of the Vanable/leed Rate Note of the apphcable -
variable interest rates and amounts due (including any fees) with respect to the Varlable/F 1xed
Rate Notes, determined in accordance with this Section. The determination by the Fis_ca'l Agent

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

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

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

but not limited to, a copy of the relevant page of the Wall Street Joumal or similar publication or
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a pnnt-out of any Telerate Page or sﬁmiar compute? screen or a copy of any corﬁmumcatmns
statmg the- apphcable mterest rate from the Holder that the Flscal Aoent used to calculate the .-
apphcable interest rate for_any Reset Date deﬁned 1n the Not_e, and"_shall permit the Seeretary or
any Holder of a Vanable/Fxxed Rate Note at any feasonable txme to examine such records, and
will furmsh such other information i in respect of the determination of the interest rate as the

Secretary or any Holder of a Vanab’le/F.lxed Rate Note shall reasonably request»--

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

time to time, withdraw funds from the Note Account for the folleWihg p‘_ﬁrposes:

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

in Section 4.01;

(b) Secoﬁd, to reimburse the Secrétaly for any Guarantee Paymen_t made with respect to
the Notes to which the Note Account relates‘, provided that such retmbursement shall be limited
to amounts received on a Note by the Fiscal Agent that represent late recoveries of payments of

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

(c) Third, to pay any fees owed to the Fiscal Agent, provided that such payment shall be
limited to amounts received by the Fiscal Agent that represent actual fees due and paid by a

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

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

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

Fiscal Agent shall obtain from the Holder and release the Note to the Secretary.
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' .'S-'ection 3.()-9-"‘Renla'cement' Notes; 1 Q) anyﬂ-mutilatell 'Note 1s surrender_ed to the ‘Fi‘seal_ o
Agent, or tbe- Fiscal Agent receiyes evidenee to its satisfaetion I_o'f the. destruction,’loss or theft of
any Note, and (i1) there is delivered to the F‘i's'cal Agent such s_ecurity or indemnity as may be’

| requrred by it to hold it, the Borrower and the. Secretary harmless then, in the absence of notice
to the Fiscal Agent that such Note has been acqurred by a bona fide purchaser and upon the-
Holder’s paying the reasonable expenses,of the F 1scal Agent, the Borrower under such Note sllall. B
iexecute 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

appropmate.

ARTICLEIV
 PAYMENTS
Section 4.01. Payments. On each Payment Date that occurs on or before the
Conversion Date relating to a particular Variable/Fixed Rate Note, the Fiscal Agent, as paying
agent for the Borrower under such Note, shall pay to the corresponding _Holder determined as of
the close of business on the next preceding'-Record Date (other than as provided in Section 8.01
respecting the final payment) all amounts credited to the Note Account in respect of prineipal.
and interest on the related Notes as of 10:00 a.m. (New York City tirne) on the applicable |
Payment Date, other than amounts, if any, which represent late recoveries of principal and/or .
interest in respect of whick any Guarantee Payment was made. Interest and princibal payments'
on a Variable/Fixed Rate Note and,v upon presentatlon and surrender of sueh Note at redemption
in full, er at the final Principal Due Date, the Aggregate .P-nncipal_ Amount then outsmnd-ing, are
payable (1) by mailing a check payable in New York clearing house funds to such Holder at the

address of such Holder on the Note Register or (11) at the request of the Holder by wire transfer
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to such _(:0mﬁ16fcia-l bank located in the continental United States having .appfopriz_lté faé_i-liti_es '

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

3 - .
4

shall have given the Fiscal Agent appropﬁate \}ﬁitt_e’n' wire transfer instructions not later than the
- Record Date with respect to such payment). Payments on Fixed Rate Notes and on ‘ |
Variable/Fixed Rate Notes after the Conversion Dvat‘e shall be made in accordance with the Tn-lst”

Agreement. .

ARTICLEV-

' REGISTRATION OF NOTES

Section 5.0i. Registréti(m Qf '_I‘ransfers and Exchanges of Notes. The Fiscal A;ge'n_t'v
shall be the registrar of the Notes for the purpOsés of régiéteﬁng the the_s_’ and mainfainiﬁg a
record of any transfers and exchanges of Notes as heréin prov-ided. The Fiscal Agent-shall caﬁse
to be kept at _the office to be maintained in accordance with the provisigns éfS_ection 5.03 hereof,
a Note Register in which it shall record for each Note, the name .vand address of the registered
Holder, Commitment Amounts, the Principéll Amounts and the Principal Due Datéts thereof and

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

Registration of transfer shall be Subjeét to such reasonable regulations as the Fiscal A-gent:
may prescribe. No registration of transfer or exchangé of any Note may be'made :u.nl'ess" all
information required to be provided by the Holder has been given aé provided in the
"Assignment and Transfer" portion of the forrﬁ of Note. Upon surrender for registration or

‘transfer of any Note at the office that the Fiscal Agent maintains for sdch,purpoéc pursuant to
Section 5.03, the Fiscal Agent shall cause the Borrower under such Note to exécute and deliver
in the name of the designated transferee or transferees, one or more new Notes of like Aggfegaté

Principal Amount.
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-+ At 'the option of the Holder, a Note may be exchanged for Notes of like Aggregate - - |

' Prihcipal Amount, 'upon.'s-urféhd’er at the office that the Fiscal Agent ma_iritains for such purpose

1
1

pursuant to Section 5.03..

Every Note presented or surrendered for registration of tréx_lsfer'or for exchange shéﬂ bc
duly endorsed by, or be accompanied by a wrifteﬁinstrur_fxent of tfanSfér or autho_n'za‘tioh'for :
exchange in form satisfactory to the Fiscal Agent duly executed by the Holdér thereof or by its

attorney duly authorized in writing.

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

exchange of a Note. - | R ' ' Lo

All Notes surrendered‘ for registration of transfer or e)ﬁch’ange shall be cancelled by the -
Fiscal Agent in accordance with its standard procedures. All such cancélled 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 Bor.rower-under such Note, thé Ségretary, the F iscal Agent and any of
their agents may treat the Person in whbse name any Note is registered as the hol_der of such.
Note for the purpose of receiving payments pursuant to Section 4..01 here_of and for all other
purposes whatsoevér. Neither the Borrower, the Seczfgtary, the Fiscal Agent nor any of their
agents shall be affected by notice to the contrary. Notwithstanding the fofegoing, 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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© ‘Teceiving payments pursuant to Section 4.01 and for all other pﬁipoées whatsoever. Neither the _
Borrower, the Secretary, the Fiscal Agent nor any of their agents shall be affected by any nétice

to the contrary.

Section 5,.03. Mainte-nanceof Office of Age‘ﬁéy. The Fiscal Agénf shall xﬁaintain a
designated office or agénéy where Nbrtes_may be surrendered for registration of transfer or _ |
exchange ana,wh'eﬁ; notices and demands to or upon the Boﬁowers or the Fiscgl Ageng in
fespecrt‘of the Notes and tﬁis Agreement may be served. The Fiscél‘ Agént desi.gna'tes 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 Age'nt. (a) Pursuant to
vtherelated Contract, cacﬁ Borrower under a Variable/_Fixed Rate .Note agrees to pay the Fiséal_
Agent fees as brovided n this Section for the services the Fiscal Agent 'p'rolvide# in respect of _
such Variable/Fixed Rate Note. Such fees shall be as set forth in Exhibit G hereof aﬁd shall be
erther deducted by the Fiscal Agent directly from the propeeds of any Advance in respect of a
Variable/FiXé_d Rate Note, or included in the quarterly nOtljﬁcétion of amounts due that the Fiscal
Agent provides under Section 3.04, each in éccordance with Exhibit G. Each Borrower also
shall pay the Fiscal Agent any additional compensation agreed to be paid te the Fiscal Agént. |
The Borrowers will pay all out;o.f—pocket expenses, inclﬂdiﬁg fees and disbursements' of counsel
incurred by the Fiscal Agent in the performance of its duties hereunder; provided, howeiler, 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 payments purSIVlant

to this Section 6.01(a) and Section 3.05(c)), or any claim against the Holders of the Notes, by
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" reason of the failure of the Borrowers to pay any of such*chargésv or eXpensés, ,and (2) the
‘Borrowers shall not be féquired to pay any but~of¥pocket expenses incurred by the Fis_qal'Agent

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

transfer or exchange of Notes.’

The terms of this Section 6.01 with respect to claims arising in connection with the Fiscal
Agent’s duties while acting as such shall survive the termination of this Agreement or the

' resignation or removal of the Fiscal Agent.
(b) The Secfg:tary hereby agrees:

(1) to reimburse the Fiscal Agent upon its request for all reasonable, otherwis;:
uncompcx_lsated out-of-pocket expenses, disbursements and advancés incurfed or made by
- the Fiscal Agent in accordance with>any provisiori of this Agrécment (including the
reasonable comipensation and expenses and disbursements of its agents, attomeys aﬁd :
counsel and of all persons not'regularly n its;employ), -es(cept any such expense,
disbursement or advance that eithé.r.was paid by Borrowers pursuant to Section 6.01(a),

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

(2)  to indemnify the Fiscal Age}ﬁt for, and to hold it harmless againsf, any
loss, 1iab_ility or e'xpense incurred without bad faith, willful misconduct or gross
negligence on its part arising out of or in connection with the acceptance or
administration of this Agreement or t_hc: Notes, including the costs and expenses of
dbefending' itself against any claim or lability in connection with the eXercise or
performance of any of its powa.rs or duties hereunder. The Fiscal Agent shall notify the

Secretary promptly of any claim for which 1t may seek indemnity under this Clause (2)
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- The Secretar)'r' shalt defend the claim and_the Fiscal Agent shall cooperate in the defense.
The Fiscal Agent may have separate counsel with the consent of the Secretary and the

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

. not pay for any settlement made without its consent.

(c)- Tﬁé ﬁnpéid‘oblig_at‘ions of the Bdrrowers under Section6.01(a) and the SEQretéry'

: u'r'_xdef Sectiqn 6.01 (5) shall be p'ay_a‘bler;solély out of grants or other a_s.sets. pledge(i by 'the-'

. .applicaiblé B‘orrowers. to the Se‘cr.eta%y as security for fep‘éyrnent‘of the Noteg (and'reiated costs

' aﬁthorized by the ‘Secr(-atary) pursuant to the applicable Contracts. The obligations of the o :
Seqretéry unider Seétion 6.01 (B) Shall survive the termination or expiraﬁon of thig Agreement or ‘

~ the reSignation or removal of the Fiscal Agent.

ARTICLE VoI

'RIGHTS AND DUTIES OF FISCAL AGENT;

Section 7.01. Duties of Fiscal Agent. The Fiscal Agenf undertakes to _perférm ohly
such dutiesl as are sbeéiﬁcally_ set forth in this Agreement. With 'r_espect to each Variablé:/F 1xed
Rate Note and the ré:»léted Guarantee that are dgliveréd to the Fiscal Agent, the Fiscal Agent shall

_act as paying agent-and calculation agent on 0; prior to the Conversion Date. The Fiscal Agent
shall act as registrar for all Notes for the duration of thi's Agreement. Except upon compliancé _
With the provisions of Sectibns 2.03, 2.04,'.3.08 or 3.09, none of the Notes, their related

: Gﬁarantees o'f 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 pdssession of the Fiscal Agent. -
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o No‘pre\}ision of this Agreement shall be construed to relieve the Fiscal Agent from .

Liabihity. to any Borrowers or the Secretary for its bad faith, willful miSCo_tlduct or gré)ss

" negli gence; provided, however, that: .

(a) The duties and obhgahons of the Fiscal Agent shall be determined solely by the
express prov1sxons of this Agreement the Fxscal Agent shall not be hable except for gross
negligence or willful misconduct in the performance of such duties and obh'gatmns as are
speeiﬁcally set forth in this Agreement; no implie’d covenants or obligations shall be read into
tliis.Agteement against the Fiscal Ageht gnd,' in the absenee of bad faith on the part of the Fiseal
Agent; the F iscal Agent may rely conclusively, as to the truth and accuracy of ‘the. statements and
conterlts and ‘the correctness of the opinions expressed therein, tli)on- any certificates, opinions,
resolutions, state.ments,r reports, documents, orders or other instruments furnished to the Fiscel

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 event 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 '
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_ ceﬁiﬁcgte, statémeng_’instrurﬁent; bbi;nio_h (including an 61:al 6pi_nion or advice of counsel),.
| report; notice;ré_éucst, _consént, ordér, ap_prai_sal, bon,d or ofher paper 1or docurﬁent -'believed by it
_-to l;e genuine aqd to havé Been signed or preéehted by the ;répef pai_’ty_‘or parties; -‘

(b) The Fiscal Agenf may consult wi‘t'h- counsel whd may be, but does not have to be, an
employeé of the Fiscal Agent aﬂd any opinion of .such counsel, whether oral Qt written,v_"s'_ha’lll be
full anci complete authorization and proté'c_t‘ion. in respg& of any action taken, suffefcd or dmitted
lby'- it hereunder in good faith and in accordance with such- op'rinion bf counsel, and the Fiscal
Agent shall not be re_qtiired -tp take any action in violation of law '_of any .éc-tion fhat would, in its

\reasonabll'e determination, expose it to any'ﬁne or penalty imposed by' law;

(c) The Fiscal Agent shall nbt be persohally liable for any acti'(')n‘take‘n, suffered or
omitted to be taken by it in good faith and believed by it to be authorized or within the discretion

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

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

deposttory appointed with due care by 1t; and

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

consent, order, approval or other paper or document.

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

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

' ' p
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their correctness. The Fiscal Agent makes no representation as to the validity or sufficiency of .
this Agreement or of any the, guafantge or related document or any defeasance and shall not. be
held liable for any defect in any portion thereof. The Fiscal Agent shall not be accountable for

‘the use or application by the Secrétz-iry_or any Borrower of any of the Notes or of the proceeds of -

such Notes.

Section 7.04. .Eligibi'litv Requ‘ir'em_elits. for Fis‘ca] Aggnt. The Fiscal Agent hereunder
shall at all times be a corporation having its principal o'fﬁceli_n thé___‘S‘t_a,te'of New 'IY"ork and |
organized and doing business under the laws of such State of the United_ St;ltes of Americ"a, |
authorized undertsuch laws to exercise corporate trust pchrs, fha\/ing a combingd capital and
surplus of at least $IQ0,000,00G and subject to supervision or,e.xamina-t.ion by Federal or State
authority. If such corporation bublishes reports of cohdition at léast annually, pursuant to law or
the requirements of the aforesaid éupervising or exainining autho'ﬁty, then for the ’purp‘oées of
this Section 7.04, the combined capitél. and the sﬁrplus of such corporation shall !)e deemed to be;
its combined capital and surplus as set forth' In its most recent kreport of condition so publis_hed.
In case at any time the Fiscal Agent sha]lbceasAe to be eligible in accordance with the provisions

of this Section 7.04, the Fiscal Agent shall resign immediately in the manner and with the effégt ’

spéciﬁed in Section 7.05.

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

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

resignation is to take effect, and the Fiscz;l Agent may be removed by the Secretary as th¢ Fiscal

Agent at any time, with or without cause, by giving at least five (5) Business Days’ prior written
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- _netice- of sueh'remeva_l delivered to '.the-'Fist:a_l Agérit_a"nd specifyih_g ?he date on Which removalis -
to take effect. ‘Upon any such ésignatién or removal, pursuaﬁt to the ter__ms (_).f each}Borro‘“-/er’s
Contract, the Secretary may, without other fo‘mlali_ty thaﬁ appointment anid desirg.n'atioe in writing .
(a ._copy of which W_ritt.en instrument shall be preﬁlptly -previded 'te the _fesigni_rlg or remeved '

- Fiscal Agent), appoint a s_'pc‘cessor ﬁecal agent, provided that such eﬁecessor fiscal agent Shell be. |
el-igibleunder the provisions of ,ESection 7.04. Any successor fiscal agent appo_inteci_ as-vpro:vided
herein-shall execute, écknowledge and deliver to the .S_ecretary, vthe Borrowers and its
predeeeesor fiscal agent en _instruinent acceptihg such appqiﬁtment herephder, and’there_up'o'h the,
resignation er remeval of .the predecessor fiscal agent Shal] become effective apd eu_eh s,t_icceséor
fiscal agent, with_eut any further act, _deEd of conveyance, shall eecome fully vested with él_i the '
rights, powers, dutiee and obligations of i.ts; predec_es'sorvhereunder, with like-effect as if |
onginally named as fiscal agent herein. Upon acceptance by such.éucces_sor _ﬁseal agent of its
appointment hereunder or in the absence of such an appointment upon the ‘effectiVe date ef the
resignation or .removal as specified in the applicable notice referred to above (or, if tﬁe notice
does not so specify, the expiration of the sixty (60) or ﬁve-kS) day peﬁod referred to above), the'
Fiscal Agent shall deliver to such successor fiscal agent or _the Secretary, as the case may be: (i). -
all of the Notes and their related Guarantees (if then held by the Fiscal Agent) and othe’r‘propefty
relating to the Notes then in its cusfody; and (i1) all funds 1n 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 deliver to such successor fiscal agent or the Secretary, as the case

may be, against receipt by such successor fiscal agent or the Secretary, as‘the.caée may be;

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

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

. | : - .
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the Secr'etgfy-, as the case .may b‘é, all bth’er propéﬁy relati‘né to the Notes inits p'os_-s'é_ssion, and -
effect a transfer of such propéfty n suéh ﬁlaxmer and puréuar_it Fo_' such insmnents as the . - ‘

| S‘ecretary shall rezisdnabi)} reqtlllest. The Fiscal Agent $hall likewise deliver at such tirﬁe to.such.
suc_ce.ssor ﬁscai agent or the Secretary, as the c,a.s.cv:'rma_y- vb.e,.all of the Néte Registers and a'il' .
related records and do_cument_s_ n its péssessioh.. The Fiscal Agent shall not be discharged t.'romf |
its duties or obligatioqé hereunder following its resignation or removal untii such p‘roﬁel’cy. has

begn 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 F iscél Aggnt may be merged or converted or with which it may be consolidated, or z_my
cbrporation fesulting from any merger,'cbnversiqn or .consollidation to wh-icﬁ tﬁe_Fiscal Agent |

~ shallbea vparty, or any chporation sucéeediﬁg fo all or substantially,all 6f, the corpérate trust
busipess of the Fiscal Agﬁ:r_lt, shall be successor of the Fisc.al”Agen‘t he’reﬁnder, prov'i_ded sué_h
corporation shall be eligible under the provisidﬁs of Section 7.04, without the execution or ﬁlin_g
of any paper or any further act on the part of any.of the pdﬂies heréto, myﬁing h-erein 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 1s administered

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

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

capacity. -
o '

Section 7.09. Fiscal Agent Not Liable for Investinénts. The Fiscal 'Agerllt shall have

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

of any of the parties hereto.

. ARTICLE V]I[
TERMINATION .
Section 8.01. Termination. The respective obligatibr_lé :;md responsibilitieé of the
lBorfowers a_nd- the F iscai Ageﬁt created hereby with respect to any N0t¢ édm_iri?stered by the
Fiscal Agent (btﬁer than the obligations of the Borrowers and the Fiscal Ageﬁt to make payments
| to ‘Holders as hé_reafter set forth) shéﬂ teﬁnjnété upon the final payment of the last Note
: admirﬁstered by the Fiscal .Agent at its final Pﬁncipal Due Date. No notice need be given a‘nd. ' _'
final pajrne’nt Qill be made from the éérresponding Note Account on the next following P-ziyment
Datc upon breséntment and surrender of thé Note at the office maintained pursuant to Section

5.03.

With respect to e;'ich Borrower; upon the ﬁpal payment of principal of and interest on
.eac'h the, for ;vhich a separate Note Account has been established pursuant to Section 3.05, the
Fiscal Agent;shall notify the Secretary of any moneys déppsited in such Note Account that have
remained uncl'aimed-by any Holder entitled to receivé the same for at least two (2). years after the
date upon \;vhjch such final paymént should have béen-made; The Fiscal Agent may, and upoﬁ
recelpt of a written request of the Secretary shall, pay over to the Secretary the unclaimed

- amount so deposited and the Holder shall thereafter look only to the Sécretary for payment of
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. sueh nnci-airne_d amonnt, and all ﬁabiiity-efthe Fié’cal Ag'ent' with respect to snch,unelainled -
amount shall thereon cease. |
| ARTICLE IX
MISCELLANEOUS PROVISIONS
' Section 9.01. Amendment. No amendment,_modrﬁcation, tennination er waiver of any

provision of r‘this' Agreement, nor 'a_n'y censent to anydenarture by any party ﬁ’"em any provision
- hereof I,binding upon such party, shall be effeetive nnless the same bsh.all -be in writing and'si gned
by the parties hereto. I\to such amendments,'vrnod-iﬁcation,"waiver or c'ensent- ehal] adversely -‘
.affeet tne_rights of the Holder or Holders of _any Note'iséued in accordance with, the terms of this
. Agreenient anri outstanding at the time of such ameneiment, mediﬁcation, wa’tver or consent
absent agreement by such Holder or Holders The Flscal Agent may, but shall not be obli gated

to enter into any amendments that affect 1ts nghts dutles and immunities under this Agreement

Section 9.02. Inspection of chuments by Holders. The Fiscal Agent shall keep-a

fully-execnted or conformed copy of this Agreement (together with all amendments,
supplernents, waivers and consents herete) on file at its Corporate Trust Office, and shall permit
reasonable inspeet_ion' (and limited copying) to be made ot‘ thjs Agreemen‘t dunng normal
business hours by 'any Holder or by its designee, at such Person’s exnenee, pre\rided that the
Person purporting to be such Holder or designee establishes his identity and capacity to the

Fiscal Agent’s satisfaction.

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

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

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

- thereunder shall be determined in aeeordance with such laws.
, _ | e e

Section 9.04. ‘_N-_o_tjc_es‘ AI]_ demands, notices and comrnun_ications hereunder and under
the Exhrbits hereto shall be in writing and shall be deemed to have been duty given when and if .
personally delivered at or mailed by registered- mail- postage prepa'id (a) in the case of the
Secretary to the Umted States Department of Housmg and Urban Development 451 Seventh
Street S. W Washm0ton D.C. 20410, Attentlon Director, F 1nanc1a1 Manaoement D1v1510n - L
Office of the Assistant Secretary for Community Planmng and‘ D.evel()pment, or such other :
address as may hereaﬁer be furnished to the Fiscal Agent in writing hy the Secretary, and (b) mn
the case of the Fiscal Agent, to The Chase Manhattan Bank 450 West 33™ Street, 8" Floor, New
York New York 10001, Attentlon Structured Finance Operatlons or such other address as
may hereafter be fumished to the Borrowers and to the Secretary, in writing, by the Fiscal Agent.
| ._ The Secretary shall provide the Fiscal Agent with Notice information _fo.r each Borrower in the |
related Authorization Order. The Fiscal Agent is. entitled to a copy of any notice given to any
Borrower or to the Secretary by any Holder. Any notice requested or permitted to be mailed to a
‘Holder shall be given by first class mail, postage prepald at the address of such Holder as shovt/n :
in the Note Register. Any notice so mailed within the trme prescribed 1n 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

: '
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affect the validity or'enfcirceabilit.y of the other provisions Oflﬂ-liS‘_ ‘Agreement or of the Notes or

" the rights of the Holders-the_reof. _

L

Section 9.06. ‘Counterparts. This Agreement may be executed in several counterparts,
each of which shall be an original and all of which together constitute one and the same

instrument.

: [-Si_’guat'ur,e'-Page Fqllowsl
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IN WITNESS WHEREOF the Secretaxy and the Flscal Agent have duly approved the

terms and prov1510ns 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
Agent

31183/19
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IN Wl I'NESS WHEREOF the Secretary and the Fiscal Aoent have duly approved the

' terms and provrsrons hereof by causing the names of their nespectlve officers duly authonzed to

be executed on thrs Agreement

SECRETARY OF HOUSING AND URBAN
DEVELOPMENT -

THE CHASE MANHATTAN BANK, as Fiscal
Agent

By:
Name-:
Title:
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T '~ EXHIBIT A-1
U.S. DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT

o SE_CTION 108 LOAN GUARANT EE PROGRAM

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

NOTENUMBER: -~ DATE OF NOTE: __ | _
BORROWER:, - _ PRINCIPAL DUE DATES AND PRINCIPAL |
MAXIMUM COMMITMENT AMOUNT: Before th¢ Cony‘ersjon Date, the
AMOUNT: §. . _ . aggregate of Advances made for each '

- T _ _ ' applicable Principal Due Date specified in the
, ‘ Commi_tment Schedule to _this _Note; on or a_fter
. COMMITMENT AMOUNTS: See the Conversion Date, the Principal Amount if

. - , - , any) listed for each Principal Due Date 1n
Commitment Schedule attached hereto . S ‘_ )
: 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), a public entity organized and
existing under the laws of the State (or Commonwealth, if applicable) of _ '

promises to pay to the Registered Holder (the "Holder", which term includes any-siccessors 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 known as Chemical Bank), as Fiscal Agent (the "Fiscal Agent"), and the Secretary. -

- The total amount of Advances made for each Principal Due Date under this Note shall not

~ exceed the applicable Commitmexit Amount for such Principal Due Date set forth on the

" Commitment Schedule attached hereto. The aggregate of all Advances under this Note for all |
Principal Due Dates shall not exceed the Maximum Commitment Amount specified on the
attached Commitment Schedule. The Fiscal Agent shall record the date and amount of all ,
payments and Advances on this Note and maintain the books and records of all such Advances
and Commitment Amounts for éach corresponding Principal Due Date, and all payments. No

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

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 agreert;?nt may be’ -
amended or supplemented (the "Trust Agreement”). Upon the occurrence of both (i) and (i1) in
the previous sentence, Section III of this Note applies, thereby converting this Note to a fixed
rate obligation. .

B. Variable Rate of Interest |

From.and including the date of each Advance to but excluding the earlier of (i) the
Conversion Date, and (ii) the date of redemption or prepayment of such Advance pursuant to
Section I.D. below. (each such date of redemption or prepayment, a "Prepayment Date") interest
shall be paid quarterly at a variable interest rate (as set forth below) on the unpaid principal
balance of each Advance on the first day of each February, May, August and quember (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
cach Advance that is not made on an Interim Payment Date, the period from and including the
* date of such Advance to but excluding the first Interim Payment Date following such Advance.
The amount of interest payable on this Note's Conversion Date, Prepayment Date, or on any
Principal Due Date that precedes such Conversion Date will represent interest accrued during the
period from the last 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 hereinafter
defined) and thereafter will be adjusted monthly on the first day of each month (each, a "Reset
Date") to a variable interest rate equal to 20 basis points (0.2%) above the Applicable LIBO Rate
(such interest rate, as resét 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 Appet;djx A shall be used to. set the variable interest rate. If thev‘rFisf;‘al 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 shall be
inapplicable to this Note on or after the Conversion Date. B

“"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 Rastern Edition of The Wall Street Joumnal 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 displaymng
such rate (together, "Telerate Page 3750™) as of 11:00 a.m., London tinie, on the day (the - o
‘"Determination Date") that is two London banking days preceding the relevant Reset Date or
Advance.. If such rate does not appear on Telerate Page 3750 on such Determination Date, such
rate shall be obtained from the Reuters Screen ISDA Page as of 11:00 am., London fime, 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 approxim_atel'y 11:00 am., London time, on such Determination
Date for deposits in U.S. dollars to prime banks on the London interbank market for a 3-month
period, commencing on the Reset Date or date of such Advance, shall be obtained. If at least two
such quotations are provided, the LIBO RATE for such Reset Date or date of such Advance will
be the arithmetic mean.of the quotations, rounded to five decimal places. If fewer than two such
quotations are provided as requested, the 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.

" »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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- "L ondon Bankmg Day"'means any day in which dealings in deposits in United States
dollars aré transacted in the Loridon interbank market. Interest payable on or before the -
- Conversion Date shall be calculated on the basis of a 360-day year and the actual number of days
 lapsed. | | R a _ -

C Principal Amount-

Prior to the Con\fersion Date, the aggregate amoli'nt‘of' Advances under t-his-’N-o_te 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 Agenicy Agreement), unless. this Note is redeemed before such

Principal Due Date as provided below.

D. 'Redemption before Conversion Date .

. At any time on or before the Conversion Date, the Borrower, with the 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-Amoimt-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. . o

1. ' Co_hversion
The follOWing events shall occur on the Conversion Date:
A. Schedule P&I

On the Conversion Date all Advances owed by the Borrower under this Note with the
- same Principal Due Date shall be aggregated into a single Principal Amount that will accrue
" interest at the fixed rate applicable to such 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
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Conversion Date to obtain a Conversion Date Advance. Aa "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 Conversion Date of

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

Amounts for any Principal Due Date

m. - Terms Apphcable Upon Conversion

The following terms shall apply to tlns Note from the Conversion Date Qaf any) until this
Note is- cancelled or matured and pald in full: v

Commencmg on the Conversion Date the Borrower promises to pay to the Holder on the
' apphcable 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 specrﬁed on
the Schedule P&I. Interest shall be calculated and payments shall be made in the manner set

-forth below

Interest on each scheduled Pnnc1pal Amount of this Note due as of a given date spemﬁed

~on Schedule P&I hereto shall accrue at the related per annum rate specified on Schedule P&I
from (and including) the Conversion Date to (but excluding) such Principal Due Date or; if .
applicable, to the applicable Interest Due Date on which an Optional Redemption (as defmed
below) occurs. Each interest amount accrued on each unpaid Principal Amount of thus 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 Conversmn 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 Pnncrpal 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
160 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 bemg eligible for Optional
Redemption on Schedule P&I may not be prepaid.
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v. ‘, General Terms _‘

" A. Additional Definitions

| Fbr' purpoées of this Note, the foﬂowing 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 . A

“Principal Amount" shall mean; (1) before the Conversion Date for this Note, the =
aggregate amount of Advances made for each Principal Due Date specified in the Commitment -
Schedule attached to this Note, less the amount of any redemptions pursuarit to Section LD.
hereof, and any principal repayment; and (ii) on or after the Conversion Date, the principal
- amount (if any)-stafed 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 I
hereof and the Trust Agreement. ' ' '

B. Timely Payment to Fiscal Agent or Trustee

Notwithstanding anything contained in Section I, Section II, or Section I, 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 payment of principal or interest herein provided for shall not be made by either (i)
2:30 p.m. ot an 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 Apphcabrhfy of Flscal Agency Ag,reernent or 'Lrust Aoreement

Pnor 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 ectto -
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 nghts 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 Bomrower to the Fiscal Agent set forth in the Fiscal Agency

. Agreement. Capitalized terms not defined in this Note shall have the meanings ascribed to them

in the Fiscal Agency Agreement or Trust Agreement, as applicable. The Fiscal Agency ‘

' Agreement provides for the Fiscal Agent to perform certain duties, including the duties of (i)
paying agent and calculation agent for this Note until its Conversion Date, and (ii) registrar. for
this Note until this Note is cancelled or a new registrar appointed, each in accordance with the -
Fiscal Agency Agreement. The Trust Agreement provides for the Trustee to pérform 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 inSpectiQn to be made of
a copy of the Fiscal Agency Agreement or Trust Agreement kept on file at its respective '
corporate trust office. Neither the Fiscal Agency Agreement nor the Trust Agreement shall -
change the Borrower's payment obligations under this Note... :

E. Apphcablhty of Contract and Secretarv’s Guarantee

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

F. Default

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

~ Trustee, as applicable, equal to the Aggregate Principal Amount of the Note, together with '
accrued and unpaid interest thereon to such acceleration payment date or Interest Due Date, as
applicable. In the event that any such acceleration payment is made from sources.other than
funds pledged by the Borrower as security under the Contract (or other Borrower funds), the
amounts paid on behalf of the Borrower shall be deemed to be 1mrned1ately 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 tlns Note..

In addition, the Secretary may declare the Borrower in default under this Note ifthe =~
Secretary makes a final decision in accordance with the provisions of 24 CF.R. § 570.913 (or i
any successor regulation thereof), including requirements for réasonable notice and opportunity
for hearing, that the Borrower has failed to comply substa.ntlally with Title I of the HCD Act.

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

"~ decision.

G. HOlder's Reliance on Guarantee

_ Following a default by the Borrower under the terms of thrs Note, the Holder agrees to
rely wholly and exclusively for repayment of this Note upon the Guarantee. The enforcement of
any instruments or agreements securing or otherwise related to this Note shall be the sole ‘

- responsibility of the Secretary, and the Holder shall not be responsible for the preparation,
contents or administration of such instruments and agreements, or for any actions taken in
connection with such instruments and agreement. The Holder, to the extent it is legally able to do
so, shall bind or cause to be bound its successors and assigns to all limitations 1mposed upon the
Holder by this Note. a

H. Amendment

This Note may only be amended with the prior written consent of the Secretary and the
Borrower. No such amendment shall reduce, without the prior written consent of the Holder of-
this Note, in any manner the amount of, or delay the timing of, payments required to be received.
on this Note by the Holder, Fiscal Agent or Trustee, including Guarantee Payments; provided
that prior to the Conversion Date, the Commitment Amounts on the Commitment Schedule
attached hereto, and the Principal Amounts due on the corresponding Principal Due Dates may
- be rescheduled pursuant to written instructions given to the Fiscal Agent by the Secretary with
the written agreement of the Borrower and the Secretary absent the consent of the Holder.
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‘I Waivers - - _ o
The Borrower hereby waives any requlrernent for presentment protest or other demand‘ .

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

J. Dehvery and Effective Date

This Note is deemed issued, executed, and delivered on behalf of the Borrower by 1ts
authorlzed 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. BorrowenSpemﬁc Provisions

[This space intentionally left blank]
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IN WITNESS WHEREOF the undemlgned as an authorlzed 0fﬁ<:1al of the Borrower
has executed and dchvered this Note v .

BORRO.W_ER .

By: /s/ - '
(Signature)
(Name)
ATTEST: | _.
By: Is/ RO
(Signature) | (Title)
- . (Name)

(Title)
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ASSIGNMENT AND TRANSFER

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

- (Name and Add:e’ss of:A's'ls’igne'ef

(Soc1al Secunty or Other Identlfymg Number of ASSI gnee)

and 1rrevocably appomts ‘ :
: attomey-m—fact to transfer it on the books kept for reglstratlon of the Note, with ﬁlll power of

substltutlon

Dated:

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

Signature Guaranteed:

Qualified Financial Institution

By:
Authorized Slgnature
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. Advanceunder this Note, the Secretary shall, upon request, advise the Holder as

%

Special Pre-_Conversioh Interest Rates_.'

" The Holder and the Secretary éonfemplate‘ that the rﬁajoﬁty 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

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 Setretary

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 notlfy 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 April 20th

- preceding such May 1, give written notice to the Secretaty 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 deterniine (subject to the terms of this
paragraph) the interest rate that this Note will bear (such rate, the "Holder

Determined Interest Rate") from and including such May 1 to but excluding the

earliest of: (1) the Conversion Date; (ii) the date that this Note is purchased by a
new Holder (as described in Section (c) below) or (ii1) a Monthly Special Reset

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

the Public Offering Date shall be paid on the unpaid principal balance of all
outstanding Advances under this Note at the rate(s) to be determined by the

~ Holder, which, based upon then prevailing market conditions and taking into

32180719

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

' APPENDIX A
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Determined Interest Rate and each applicable interest rate determined on a
Monthly Spe<:1al Reset Date.

If the Secreta.ry 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 riotice
to the Holder, may arrange for the purchase of this Note in full by another entity
on the following May 1 or any Business Day thereafter. 1If such a purchase _
occurs, the Holder shall sell and assi ¢n 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 nstructions. 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 aoreed upon by the Holder and the
Secretary, at 10:00 a.m., New York time, on the date of purchase. After'such

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

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

followmg the date of determination thereof.

Netwithstanding 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 Fiscal Agent of the reason for any interest non-payment.



 COMMITMENT SCHEDULE

Note No. __
- Principal Due Date _ ' Commitment Amount
August 1, 2000 ' ' : SR | S |
August 1,2001 | - n.
- Angust 1, 2002 A | P
‘August 1, 2003 - ’ - 3 | |
“August 1,2004 - 0
August 1,.2005 - ) ' l , | S
August 1,2006 ' ' | I |
August 1, 2007 | AU
August 1, 2008 - il Il
August 1,2009 " o )
August1,2010 | [l 11
~August 1,2011 il )|
August 1, 2012 : T I 11
August 1, 2013 il 1
August 1, 2014 mn I
August 1, 2015 h 1l
August 1, 2016 , I n
August 1,2017 Ml 11
August'1,2018 -~ | , i 11
August 1,2019 = ' _ b | 1} ,,
Maximum Commitment Amount = [[ i
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SCHEDULE P&T
Note No. .

~a

: , ‘ Principal : . - .
Principal Amount . . Due Date: Interest Rate -~ Optional Redemption Available
| - - o YES _

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

August 1, 2004
August 1, 2005
August 1, 2006
August T, 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

= Aggregate Principal Amount

P M e

Db b B4 B b e

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

[ 1,201 .
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W EXHIBIT A2
[FORM OF FIXED RATE NOTE (IF NO INTERIM FINANCING USED)]

BORROWER:
NOTE NO.

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

AGGREGATE PRINCIPAL ,
AMOUNT h) _ ' A
' For value received, the undersigned, ' : g ___ (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 Prncipal Due Date set forth therein, together W1th
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 7
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. Pnncmal and Interest

Interest on a Principal Amount of this Note that is due as of a given date specified on the
Schedule P&I attached hereto (such date, the "Principal Due Date" for such Principal’ Amount)
shall accrue at the per annum rate specified on such Schedule P&I from (and including) the date
. hereofto (but excludmg) 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 fo this Note is paid in full. Interest shall be calculated on the basis of a 360-day year
consisting of twelve 30-day months. :

32261/9



P DA )

B. Opﬁonal Rédemotion

Certaln Pnnapal Amounts 1ndlcated as being ell°1ble for Opt10nal Redemptlon on the
‘Schedule P&I hereto may be paid, in whole or in part, at thé option of the Borrower as of any

B Interest Due Date on or after the date specified in such Schedule (an "Optional Redemptxon") In

order to elect an Optional Redemption of 2 redeemable Principal Amount, the Borrower shall
give notice of its intention to redeem a Principal Amount to the Trustee and the Secretary not
less than 60 days nor more than 90 days pror 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
Optlonal Redemption on such Schedule may not be prcpald .

C. : Addltlonal Definitions
"For purposes of this Note, the following ténns' sh’all be deﬁned'as'follows

"Business Day shall mean a day on which bankmg mstltutlons in New.York Clty 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 Busmess Day, then payment shall be made on the next
Business Day. : :

"Contract" shall mean the Contract for Loan Guarantee Assistance, and any amendments
thereto, between the Secretary and the Borrower, the designated public entity named therein (if
apphcable) or the State named. therein (1f apphcable) which refers to and incorporates this Note
- by the number hcreof :

. D. Borrowers Timely'Paymenf to Trusteé

Notwithstanding anythmg 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
appropnate Interest Due Date, Principal Due Date or date of Optional Redemption, as applicable.

E. Interest on Late Payments

Ifa payment of principal or mterest herem provxded for has not been duly recerved by the

Holder from either the Borrower or the: Secretaly 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.

3226119 '
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' F. &;plicabﬂit’v"of Fiscal Agency Agreement and Trust Ag_r"eement -

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 obli gations of the Holder and/or the
Borrower, are hereby incorporated herein and form a part of this Note. .Capitalized terms not -
defied in this Note shall have the meanings ascribed to them in Trust Agreement. The '
Amiended. 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 Agericy 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 Tnistee to perform certain duties, including the duties of paying agent and collection agent
for this Note until a new.Trustee is appointed in accordance with the Trust Agreement. This
- Note may be surrendered to the Fiscal Agent for registration of transfer or exchange, as provided
in the Fiscal Agency Agreement. The Fiscal Agent and the Trustee shall permit reasonable
inspection to be made of a copy of the Fiscal Agency Agreement or Trust Agreement kept.on file
at its corporate trust office. Neither the Fiscal Agency Agreement nor the Trust Agreement shall
change the Borrower S payment obhgatlons under this Note. '

G. Appllcablhty of Contract and Secretary’sGuarant'ee

This Note ev1dences indebtedness incurred pursuant to and in accordance with the -
Contract and pursuant to Section 108 of Title I of the Housing and Community Development Act
of 1974, as amended (42 U.S.C. § 5308) (the "HCD Act"). This Note is subject to the terms and
provisions of the Contract, to which Contract reference is hereby made for a statement of said )
terms and provisions and for a description of the collateral security for this Note. The payment
of prmcrpal on the applicable Principal Due Dates and interest on the applicable Interest Due
Dates under this Note is. uncondltlonally guaranteed by the Secretary to the Holder through a
guarantee (the "Guarantee"). Execution of the Secretary's Guarantee is requ1red 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, together with accrued and unpald 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

32261/9
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written. consent of the Holder and the Secretary modlfy extend, alter or affect in any manner
: whatsoever the nght of the Holder timely to receive any and all payments of pnncxpal and
1nterest spec1ﬁed in this Note : : -

L]

: 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 regulatlon 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 avarlable in the relevant provisions of the Contract pending the Secretary S ﬁnal
deClSIOH :

I - 'Holdefs Reliance on Guarantee

Followmg a default by the Borrower under the terms of this Note, the Holder agrees to
rely wholly and exclusively for repayment of this Note upon the Guarantee. The enforcement of
any instruments or agreements securing or otherwise related to this Note shall be the sole
responsibility of the Secretary, and the Holder shall not be responsible for the ‘preparation,
contents or administration of such instruments and agreements, or for any actions taken in
connection with such instruments and agreement. The Holder, to the extent it is legally able to do
~ 50, shall bind or cause to be bound its successors and assigns to all limitations imposed upon the

Holder by thlS Note.

T Amendment

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

- K. Waivers

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

L. Dellvery and Effective Date

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

M. Borrower Specific Provisions
[This space intentionally left blank]

[Signature page follows]

32261/9 _
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[N WITNESS WHEREOF the updermgned as an authonzed ofﬁmal of the Borrower

has executed and dellvered thlS Note. ,

- BORROWER

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

- . Principal o . . o
- Principal Amount Due Date Interest Rate - - Optional Redemption Available = -
' ' ' -YES ! '

3 August 1, 2000

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

PN X K X x| B

X454 24

Aggregate
Principal
Amount of Note: $

Principal Amounts for which Optional Redemption is available may be redeemed, s'ubjectrto the terms contained
. herein and in the Trust Agreement, on any Interest Due Date on or after | 1, 20[ 1.

32261/9 - . : S



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: %
~ Guarantee issued pursuant to Section 108 of the Housing and Community Developme_nt Actof
1974, as amended.
TO: HOLDER (as defined in the above- referénced Note)

The Secretary of Housing and Urban Development, pursuant to Sectlon 108 of the Housmg 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 pnncnpal and
‘interest when and as due on such Note in accordance with its terms. The Secretary waives any |
requirement for presentment, protest, or other demand or notice with respect to such Note.

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

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

Secretary of Housing and Urban Development

By:

Date

31183/19 ’ . S
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_ EXHIBIT C.

[FORM OF AUTHORIZATION ORDER]

i

»20_

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

Attention: Strucfurec_l Finance Oﬁe’raﬁons Department

Dear Sil_rs:

The following information is being furnished to you pursuant to Sections 2.03 and 2.04
[(2) or (c), as applicable] of the Amended and Restated Master Fiscal Agency Agreement
("Agreement") dated as of May 17, 2000 providing. for the issue of U.S. Government Guaranteed
Notes. Capitalized terms used herein and not otherwise defined herein have the same meanings
as in the Agreement. ’ '

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

Agreement: "
(a) Variable/Fixed Rate Note . Fixed Rate Note

(b) Note Number:

(©) Borrower:

' Name:
“Address:
"Atin:

(d) Name and address of initial Holder -

O : Principal Comimnitment [Imtial
Prancipal Due Date Amount - Amount Advance Amount]
31183/19
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()
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1)

You aré hereby instructed [to deliver such Notes to their lmtlal Holder agamst payment of

_[Attach either (1) copy of Note; or (2) Schedule P&I as apphcable ]
'__Drsbursernent Date and Drsbursement Instruchons for mmal Advance

'[State whether the Notes and their related Guarantee are to be held physrcally by

the Fiscal Agent or transferred to, Holder and the date such dellvery or transfer 18

“to occur. ]

: [State whether the Notes are subject to redemption or acceleratlon pnor to their
Principal Due Dates indicated above and 1f so, the terms and conditions relating to' * -

any redemption or acceleration].

[Addltlonal directions, such as identification of Schedules for each Note that rnay

be replaced with substitute pages’ enclosed herewrth ]

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

of funds received by the Secretary from the Borrower. ]

the initial Advance Amount on the date of the initial Advance authorized hereunder. 1 [to attach
the related Schedule P&I to such Notes and deliver them to the Trustee] [BRACKETED
LANGUAGE MAY BE INCLUDED AS APPLICABLE. ] S

31183/19

Very truly yours,

SECRETARY OF HOUSING AND URBAN
- DEVELOPMENT :

By:

Name:
Title:

C-2




* EXHIBITD

~ [FORM OF ADVANCE ORDER]

The Chase Manhattan Bank
as Fiscal Agent

450 West 33" Street

g Floor

New York, New York 10001

_ Aftenﬁon: Structured Finance Operations Department

Re:  Advance Order L
h ‘Variable/Fixed Rate Note No.
. [Name of Borrower]

To Whom It May. Concern'

The following information is being furnished pursuant to Section 2.04(b) of the Amended
“and Restated Master Fiscal Agency Agreement ("Agreement") dated as of May 17, 2000.
Capltahzed Terms used herein, but not defined, shall have the meanings ascribed to them in the
Agreement. The Borrower has requested, and the Secretary approved, an Advance under the
above-referenced Variable/Fixed Rate Note. You are hereby instructed that the followmg

Advance[s] have been authonzed for such Note:
Advance Amount:
Principal bue Date(s) for Advance:
Funding Date of Advance:
Dlsbursement Instructions for Advance:

[Such other 1nf0rmat10n as the Secretary and the Fiscal Agent may agree. ]

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

31183/19
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accordance Wlﬂl Sectlon 2.04(d) and (e) ofthe Agreement @ disburse such Advargi
Borrower and (11) update your records to reﬂect the above Advance.

Very truly yours, *

SECRETARY OF HOUSING AND URBAN
DEVELOPMENT

By:

Name:
Title:

3118319 o ‘ R , ¢



EXHIBIT E

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

Secretary

~ United States Department of Housrng
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 Sectlon 3.06 of the above-referenced
Agreement. Capitalized terms used herein and not otherwise deﬁned herein shall have the
meanings assigned in the Agreement. ' :

Thls letter confirms our earlier telephone notice to you that we have not recelved 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 recerved 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 . 4
| B | 6“) S




"EXHIBITF

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

- Secretary
United States Department
of Housing and Urban Development

- 451 Seventh Street, SW. = '

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 Mada‘i_n:
We are furnishing 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 recewed 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 § . . 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 w1re transfer to us in lmmedlate]y

avallable funds to:

31183719 . ' )
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- [Insert wire instructions here:]
| Very truly yours,
THE CHASE NIANHATTAN BANI{,

as Fiscal Agent ~ _
under the Agreement

By:
Name:
© Title:

31183/19
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EXHIBIT G

: SCH?EDULE OF F ISCAL AGENT F EES
FOR VARIABLE/F IXED RATE NOTES SERVICES

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

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

The F iscal Agent shall deduct such fees from each Advance due to each Borrower at the time the
* Fiscal Agent rermts the related Advance proceeds

In add1t10n 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
Administration Fee of $100 per quarter. The Fiscal Agent shall include each such quarterly -
Administration Fee as a line item in the related quarterly notification of amounts due under
Section 3.04 of this Agreement Each quarterly Administration Fee is due from the Borrower to
the Fiscal Agent at the same time as the Borrower's quarterly interest payment to the Fiscal

~ Agent. If unpaid when due, the quarterly Administrative Fee may be deducted by the Fiscal
Agent from any subsequent Advance or Conversion Date Advance made to the related Borrower.

. - ’ .8
DCLIB1/59070/1/12760/00003/fitzgerm/March 10, 2000 - 527 ' p‘>



. Execution

" TRUST AGREEMENT

by and between

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

and

CHEMICAIL BANK,
as Trustee

Dated as of January 1, 1955

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






DEFINITIONS . . . . . _ . . . . . _

ARTICLE II

CREATION OF TRUST . . .
SECTION 2.01.
SECTION 2.02.
SECTION 2.03.

Certificates . . . - o

ARTICLE ITI

ADMINISTRATION OF NOTES. . . . .-
SECTION 3.01.
SECTION 3.02.

Creation of Trust
Acceptance by Trustee
Authentication

-

of

Appointment of Trustee.
Modification of Notes

Initial

- SECTION 3.03. Optional Redemption and
Acceleration
of Notes . . . ., . . . .. - .
SECTION 3.04. Guaranty . . . . . . . . . . -
SECTION 3.05. Notification of Amounts Due . .
.SECTION 3.06. Collection of Note Payments;

: Certificate Account . . . . . .
SECTION 3.07. Defeasance Account . . e e d ..
SECTION 3.08. Trustee to Act as Collection

, Agent . . . . . . . . .. .. - e . .
SECTION 3.09. Permitted Charges Against the

Certificate Account - e e .
Trustee to Cooperate; Release and
Assignment of Notes .
Reimbursement of Trustee

SECTION 3.10.

SECTION 3.11.

ARTICLE IV

PAYMENTS TO THE CERTIFICATEHOLDERS
SECTION 4.01.
SECTION 4.02.

Certificateholders

and to the Secretary

SECTION 4.03. Paying Agents .
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-

to

-

Paymemts and Distributions
Statements
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22
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24
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ARTICLE V

THE NOTES AND THE CERTIFICATES . . . . . . . ., . . .
SECTION 5.01. . Certificate Title ang Terms;

Issuance 3
'~ in Series . . . . e e e e e ..
SECTION 5.02. Certificates: ecution,
Authentication ' '

: and Delivery - . . ) © e e e e e .
SECTION 5.03. Registration of Transfers and

Exchanges . _
: of Certificates; Denominations .
SECTION 5.04. Mutilateq, Destroyed, lost or
: Stolen , : ' ' '
: Certificates . . . ., . _ . - . .
SECTION 5.05. Persons Deemed Owners . . . . .| .
SECTION 5.06. Maintenance of Office or Agency .

ARTICLE VI
THE CERTIFICATE GUARANTEE .

SECTION 6.01. Certificate Guarantee . . . . . .'
SECTION 6.02. Execution and ‘Delivery of
Certificate

Guarantees . . . . | | | < e e .
ARTICLE VII
‘RIGHTS AND DUTIES OF BORROWERS . . . . . . - e e 4.
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STATES DEPARTMENT OF HOUSING AND URBAN DEVELOPMENT (the

Trustee (the "Trustee*) . With respect to the issuance of any
Series of Certificates hereunder, this Trust Agreément, t'ogether
wit_h the Supplement to the Trust Agreement. (as Qdefined 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:



respect to which the Secretary elects to make an acceleratlon.
payment under the Note and the cor.respondmg Contract.
Aﬁcﬂm:im_gmm: On or after the occurrence of an
Acceleration Bvent with respect to a Note, the payment by the
Secretary of an amount equal to the aggregate unpaid Principal
Amount thereof together w:Lth accrued and unpaid mterest thereon to
the Interest Due Date as of wh:.ch the Accelerat:.on Payment is mage.
ACt: The Housing and Commmuty Developmen_t Act of 1974, as
amended, 42 U.S.C. §§ 5301 et Beq. _
| M:e_emgn;: Th:.s Trust Agreement and a11 amendments and

supplements hereto.

Auﬁhmzei_Qfﬁg_gx When used with respect to the Trustee,

means the chairman or any vice Chalrman of the board of directors,
the chairman or any vice chairman of the execut:.ve committee of the
board of dlrectors, the chairman of the trust committee, the
president, any vice president or ass:.stant vice president, the
'secretary, any assistant secretary, the treasurer, any assistant
treasurer, the cashier, any assistant cashier, any senior trust
officer, trust officer or essistant trust officer, the controller
Or any assistant controller or any other officer of the Trustee
customarily performing functicns 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
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matter is referred because of h:.s knowledge of and fam:Ll:Lanty w:.th
the partlcular subject o - -

Anﬁhmz.ed_Qf_fmal When used with respect to HOL - the..-
Secretary and any other off1c1al of HUD who at the tlme shall have-
been duly authorized to act on behalf of the Secretary.

Bﬁnﬁficial_Qﬂneza: The actual purchasers of 1nterests in the
Certificates, whose ownershlp interests are recorded through the
book-entry system of DTC.

Borrower: Any unit of generai local government or a public
agency designated by such unit of general local government that has
issued debt obligations eligible for ‘pooling and 1ncluszon in a'
trust and against which trust Cert:.f:.cates guaranteed by the
Secretary may be 1ssued pursuant to Sect;on 108.

Business Day: A day on which banking institutions 1n.New York
-City are not required or authorized to be closed and on whlch the
Federal Reserve Bank and the New York Stock Exchange are not
closed. _ _

Cede & 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 authentjcated in global or definitive form
Pursuant hereto, in substantially the form attached hereto as-

Exhibit A and specifying the applicable Maturity Date (Principal
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Due Date), Pass-Through Interest Rate and the aggregate of all.

Prmclpal Amounts due on such Pr:.nc:.pal Due Date.

Certificate Account: With respect to any Series and related

'r_rus't, the account created and ma.:.nta:.ned pursuant to Section 3. 06.'

Cextzfzsate_GMaxantee Any gnarantee of HUD endorsed on a

Certificate authenticated and delivered pursuant to this Agreement
and the guarantee 8et forth in Section 6.01.

Certificate Register: The Register malntalned by the Trustee.

pursuant to Section 5.03.

Certificate Owner: With respect to any Cert:.f:.cate, a. Person
who is a beneficial owner thereof. )

Cextificateholder: The Person in whose name a Cert:.f:.cate 1s
registered in the Cert1f1cate Reg:l.ster. '

.an;xam;:. - Any Contract for Loan Guarantee Assistance,
~ including any amendments, entered into between a Borrower and the
Secretary providing for the issuance of one or more Notes and their
related Guaranty by such Borrower and the Secretary, respectively.

Corporate 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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: na:e__qf_lmangg- The date of issuance: stateé' on. the
Certificates of ; Series, which shall be the date on which the
Trust to wh:.ch such Series relates is ckeated by the delivery to’
the Trustee of Notes (together with any necessary endorsements
thereon) and the _Guaranty relating_ to such Notes, and which shaill
~also be the date of issuance of the Notes comprising such Trust.
Defeasance Account: With respect to any Principal Due Date
- and related Principal Amount of any Note, any account created and
_‘mamtained pursuant to Section 3.07.

Definitive Certificates: Definitive. fully registered

Certificates issued in accoxrdance w:.th 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 tra.nsfers. and pledges of securities
deposited with DTC. ' ' '

Director. Finmancial Management Division: Within HUD, the
Director of the Financial Management Division, Office of the
.A‘s,sistant' Secretary for Community Planning and Development, and any
other official of HUD who at the time shall have been duly
authorized to act on behalf of such Director.

Distribution 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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| Fee Account: With réspect to. any trust, any accoght creé.ted
and maintained pursuant to Sect;:.on 7.01. T - ‘

Eractional Undivided Interest: ‘The fractiom: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 Amounts due on the Notes ‘on the Principal Due
Date (Haturity Date) state,d on-the face of the Certificate as of
the Date of Issuance. For purpoées of this definition, the portion
of the Trust in which a Certificateholder has a fractjonal
‘undividéd 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 Cexrtificate Accozmt for each such Series.

Governmment Obligation: A direct obligation of, or any
obligation for wkuch the full and timely payment of principal and
interest is guaranteed by, the Unite_a States of America, including
but not 1limited to, United States Treasury Certificates iof
Indebtedness, Notes and Bonds - State and Local Gévermuem: Series,
or certificates of owﬁership ‘of the principal of or interest on
direct obligations of, or obligations unconditionally guaranteed
by, the United States of America.

Wamnt Any payment on a Note or Certificate made
by the Secretary on behalf of the Borrower, whether made from
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Cuaranty: With respect to all Notes held 1n a Trust, the
related Guaranty, pursuant to which the Secretazy guarantees the

due and timely payment of the Principal of and 1nterest on all such

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

HUD: The U.S. Department’ of Housmg and Urban Development

Interest Due Date: With respect to any Note, February 1 and

August 1 of each Year. o

. Mm:ux_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 prepaig Principal Amounts, the date as of which
such Principal Amounts are Prepaid. If any Maturity Date is not a
Business Day, then payments payable on such ﬁaturity Date shall be
‘made on the next Business Day.

ﬁg_t;_gi Any note issued by a Borrower, held by the Trustee on

- behalf of the Certificateholder(s)- of a given Series, .and
guaranteed by the Secretary pursuant to Section 108, which is
subject to this Aéreement.

Note Pavment 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) Pr1nc1pa1 Due Date. If any'the.Paymentmbate is
not a Business Day, then.payments payabievon such Note Payhent Dzte
shall be made on the next Bus;ness Day. , o _ :

Qniﬁign_nﬁ_gnnn5g1: A written cplnlan of counsel for the
Secretary -who may be, but need not be, an employee of HUD. |

Qn:mal_xed:nmm The full or partial Prepayment of .a
Pr1nc1pa1 Amount due on a Note by a Borrower in accordance with the
qptlonal redemption provisions (if any) of such,the, such optional
redemptlon provisions to provrde, among other things, that such an
Optional Redemption or the related prepayment, as apg%zcable, (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 the, (ii) must be received in full by the
Trustee by wire transfer of immediately available funds to the
Certificate Account on the related therPaymene,Date, and (iii)
must be accompanied by en identificatidn_of the Borrower by name,
the ﬁUD-assigned Note number and such other information as the
Secretary or the Trustee may specify.

QIlglnal_EILnSLDal_AannL. 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 (Matu:nty Date) as of the Date of Issuance and until the first
. Payment of principal hag been made thereon, but does not reflect

L)

- such amount thereafter. . -

Eass-Through Interest Rate: . With reSpect to each of the
Cert:.flcates of a particular Series, the ammal rate of :mterest
-.'payable on the Pnnc1pal Amounts of the Notes to which such
Certificate relates, as specifiegd on the face of such Certificate,
calculated on the basis of a year of 360 days, consisting of twelve
30-day months _ . ‘

Person: any individual, corporation, partnership, joint

. venture, association, joint-stock company, trust, unlncorporated

Principal 'Due_Date.
Principal Due Date: With respect to any Note, each August 1
as of which a Principal Amount of such Note is due.
Record Date: With respect to a Serles, the Bus:.ness Day
immediately Preceding a Distribution Date.
S__e_cxe_:m: The Secretary of HUD or his authorized designee.
&c_m.gn_m Section 108 of Title 1 of the Act, as amended.
S_eng_s All Certificates des:.gnated to be of the same .series

on the face thereof that are issued pursuant to this Agreement and
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evidence, in the aggregate, the entire benef:.c:.al mterest of a
Trust created pursuant to this Agreement. B

WMMWz The written agreement between
the Secretary and the Trustee, substantiall‘y -in the form ef
Exhibit B hereto, whereby Trust assets are del:.vered to the
Trustee, as pmv:.ded in Sectlon 2.01, and the Trustee is directed
to issue the Certlf:.cates of the related Series to which such Trust
relates, as provided in Section 2.03. - .

Irust: The corpus of \a trust held by the Trustee in trust
pursuant to this Agreement for the ©benefit of the
Certificateholders of a particular Series, cons:Lstlng 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. | |

ms_r,_e_e- Chemical Bank, a banking corporation ‘organized and
exlstmg under the laws of the State of New York, or its successor
in interest, or any successor trustee appomted as herein prov:.ded.

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

Dndenﬁ:lnng_Agmemm; The written agreement bet:ween the

Secretary and one or more purchasers of the Certificates of a

| partlcular Series.
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SECTION 2.01. Creation of Trust. (a) From time to " time

Borrowers, will arrange for the delivery to the Trustee of one or

more NOtes that have been issued by sueh Borrowers, such Notes to

be held by the Trustee ag provided herein for the benefit of the

The delivery of such Notes will be made pursuant to a Supplement. to
the Trust Agreement on the Date of Issuance. In 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 Notes, duly executed by the Secretary ‘Upon such
delivery to the Trustee, the Notes so delivered, together with the
related Guaranty and the Certificate Account created for such
Series, will const:Ltute the Trust.

| (b) Each of the Borrower: s Notes shall be in the form of a
fully registered note, registered in the name of the Holder. Each
Note will contain one or more Prlnc1pa1 Due Dates and corresPQndmg
Prlnc:.pal 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 m the aggregate amount of the sum of
the Pr:.nc:.pal Amounts stated the.re:.n

SEC.'J.'IOR 2.02. Accgn:ang_m Upon its rece:.pt of the

Trust assets as prov:.ded in Sect:.on 2.01, the Trustee wlll-
acknowledge receipt of such assets dellvered to 1t as Trustee'

hereunder, and will hold such a.ssets in trust, upon the trusts set

forth herein, for the use and benefit of the Certifitateholders of
the Certificates of the related Series, all in accordance with the
terms and conditions of this Agreement provided, hmzexex that the
Trustee shall not be respons:.ble or held liable for rev;ew:.ng the
‘Trust assets or verifying the contents thereof. o

Not less than two (2) Business Days (or such shorter period as
the Secretary and the Trustee shall agree upon) before any Date of
Issuance, the Secretary shall deliver written 1nstruct10ns
d:.rectlng the Trustee to dlstra.bute 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 instructionms .with Trespect to the distribution of

funds on such Date of Issuance.

SECTION 2.03. Authentication of Initia) Certificates. The

Trustee agrees 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 mayv reasonably request, it

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

evidencing the entire beneficial ownership of the Trust so created:

ARTICLE III
ADMINISTRATION OF NOTES '

SECTION 3.01. Apnmntmen:_pj_mm In cohside.fation of
the Secretary's Guaranty of the Notes, and the Secretary's
execution of the various Certificate Guarantees he;"emmder, the
Seéret:a:ry‘ hereby appoints the Trustee to administer the Notes and
Certificates in accordance with the express provisions of this
Agreement Sut retains with respect to the Notes full power and
authority, acting alone, to do any and all things in connection
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 Certi‘.ficateholders, any and all
_ instruments of satisfaction or cancellation, or of partial or full
release or discharge ahd all other comparable instruments, with

respect to the Notes. The Trustee shall furnish the Secretary with
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-any docments reasonably requested which are necessary or

appropriate to enable the Secretary to carry out the Secretary s

powers hereunder. :

SBCTION 3.02, lelmlm_of_nms Any term of any Note

may be mod:.f:.ed by -such amendments as may be agreed upon from tnne
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:.nal
terms thereof. _ ' .
SECTION 3.03. mmmmmdmmmm
If so provided in the applicable Note (subject to the Provisions
set forth herein and in such Notes) certain Pr:.nc:.pal 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
appl_icable Note, no Principal Amount stated therein for such Note
w:.ll be payable prior to the Note Payment Date precedlng the
related Principal Due Date. In order to elect an Opt:.onal
Redemption of a prepayable Principal Amount, the Borrower shall
g:nre 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 pr:Lor to the Interest Due Date as of which the Borrower

mtends to make such prepayment. The Trustee shall send a copy of

BWDC/105.15/1 1€RWV00043/6305 March 11. 1999 14



-the: Borrower's notice to the Secretary to the attentlon of the
;Drrector, Frnancral Management Division. NOtw1thstand1ng anythrng
to the contrary contamed in any such Borrower's notlce, .'the
Trustee shall apply any'payments received in respect of permltted
Optional Redemptrons to outstandrng' Principal Amounts of the
related Note in 1nverse chronoclogical order, commenc1ng with the
latest Principal Due Date.

Pursuant ‘to any Note and the correspondrng Cbntract 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 earliest date for acceleratlon.
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 immeaiately preceding the Interest Due Date
selected for acceleration, and the Secretary :shali make the
| Acceleration Payment to the Trustee'by deposit of the Acceleration
‘Payment in the Certificate Account on or before the Distribution
Date corresponding to such Interest Due Date.

SECTION 3.04. snazan;x.' Pursuant to each Guaranty, the

Secretary shall uncond1tlonally guarantee the tlmely'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 one (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 wzitten
schednle of total pr:nc1pa1 and interest due on the Notes of -such
Borrower for each Note Payment Date. One (1) month before each
Note Payment Date, the Trustee shall prov:de each Borrower written
payment 1nstructlons with respect to the payment due on such Note
Payment Date. _ o _ - .
SECTION 3.06. Collection of Note Payments: Certificate
A:ggun;. The Trustee shall receive the paymente due on the-thes,»
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 ﬁime) on the sixth ‘
~Business Day next preceding each Distribution Date, the Trustee
shall determine whether all paymente required to be made on the
Notes have been duly received from each Borrower. 1If such payments
have 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. 1If a payment required to be_
made by é-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 Iustributlcn Date, the Ttustee shall notlfy the
Secretary, by a telephone call to the office of the Dlrector,.
Financial Manageaent Dnvzszon, confirmed in writing by telex or -
telec_opy, in the form attached hereto as Exh:.b:.t D, that the
~Sec:r:eta.::y is required to make one Or more Guaranty payments,
including notice of the amount of each such.payment. The Secretary
'shall make any fequired Guaranty payment directly into the
(Certificate Account by 10:00 A-M. on such Distribution Date. Such

payable in :umned:.ately available Federal funds if the amount bemg
Paid is less than $5,000. _
| For each Series, the Trustee shall. establish and uxéintain, for
the benefit of the Certificateholders of such Series (subject to
Section 3.09(ii)), a separate non-interest bearing trust account (a
"Certificate Accoun_t:') 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: -
(i) All payments of iﬁterest on | such 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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vCe.rt:Lf:.cate Account, and those made by the Secretary pursuant_r
to a Guaranty, and

(ii) an principal payments on such Notes, including
those made by the Borrower, those made with funds transferred
by the Trustee f_rém the Defeasance Account to the Certificate

Account, and those made by the Secretary pursuant to a

- Guaranty; and | |
(iii) = A1l payments in respect of Optianal Redemptioms
_ and Acceleration Payments. ‘

‘The foregomg requirements for deposit into each Certlf:.cate
Account shall be exclusive. ‘

The Secretary and the Trustee shall not be required to deposit
and shall not deposit into the Certificate Account any pan"nent
received from a Borrower on account of an Optional Redemption |
unless such payment conforms to all of the requirements specified.
herein and in the relatgd Note for an Optional Redemption;
provided, however, that thé reééipt of any nonconforming payment
will not in any way reduce the obligation of the Secretary under
the related Guaranty. TUnless otherwise specifically directed by
the Secretary, the Tz-'.usteev shall promptly return any such |
nonconforming payment to the applicable Borrower. Any payments
received from a Borrower that were previously covered by payments
‘made by the 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 With respect
to the related Note will be deposited by the Trustee 1nto the
Certificate Account upon receipt thereof, and such payments w111 be -
promptly transmitted to the Secretary ' :

SECTION 3.07. D&ﬁeasancr_m:mnn; Any Bérrower may defease
the entire unpaid aggregate Principal Amount of a Note, or the
entire unmpaid 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.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 :Lnto such account elther
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 moneye already on deposit with the
Trustee for such purpose, to pay when due the principal and
interest to become due with Tespect to the related Principal Amount
on or prior to the first Interest Due Date: as of wluch such
Borrower may make an Optional Redemptlon, 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 'Acccxmt, shall specify the money and Government
Oblz.gatlons to  be depos:.ted there:.n and shall spec:.fy the
‘partlcular Pr:.nc:.pal Amounts, subject to the last sentence cf the
first paragraph of Section 3. 03 herein, be:mg 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 Pr:.nc1pa1 Amount is so
spec:.f:.ed for defeasance in accordance with the Contract: such
speclflcatlon shall constitute an elect:.on to redeem on the
specified date for purposes of the related Note, subj ect to the
last sentence of tt_xe_ first paragraph of Section _3.03 I;erein. Upcrd
‘and in acco'rdaixce with the Secretary's instructions pursuant to the
corresponding Contract:, the Trustee shall apply so much of the sums
deéosited into a Defeasance Account as shall be - necessary to
purchase the Government Obligations designated by the Secretary's
instructions. _If the funds d_ep_osited 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 sole_ly 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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Trustee through a book-entry account maintained with - the Pederal |

' Reserve Bank of New York. Upon the purchase and/or delivery and
-‘ recelpt 1nto its: book-entry’account of any book-entry securlt:.es
the Trustee shall provide the Secretary with a cert:.f:.cate, signed
by an Authorlzed Off:.cer, conf:u:m:.ng that such securities are be:_ng
held in an account at the Federal Reserve Bank of New York and that
the Trustee has marked its books and records to reflect that it is
hold:.ng such securities in trust solely for the benefit of the
correspondlng Certlf:.cateholders. Moneys and Governmment Obliga-
tions held as part of a Defeasa.nce Account shall be applied by the
Trustee solely to the payment of principal of and mterest on the
-related Pr:.nc:.pal Amounts and shall be ‘maintained free of all
l:Lens except such llens 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
'Dlstnbutlon Date to the payment of interest and to the payment of :
the related Pr:mc1pa1 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 prmc1pal (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
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‘_Trustee in Government: Obl:.gat:.ons (Yimited to Treasury b:.lls)
matur:.ng on or before the next Distribution Date. The Trustee
shall collect on *he due dates thereof the pr:.nc:.pal of and
interest and Premium, if any, on such Government Obllgat:.ons and
shall, without further authonzatlon or d:.rectlon, apply such 3
rece:l.pts to the payment of interest and pr:.nc:Lpal on the next
Distribution Date. Amounts under $5, 000 that cannot be invested in
- such obligations on any Distribution Date may be held uninveste'd. »

The Borrower shall have no right or title wlth respect to
moneys and Government Obligations :.rrevocably deposlted with the
Trustee under this Sect:.on 3.07. Such moneys and Government
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 withr respect to the payments due
on the Notes. Receipts in excess of the amount necessary to make
final distributions in respect of the 1last Pr:.nc1pa1 Amount
ocutstanding on any Note shall be returned to the Secretary within

- 5 Business Days of such final distribution.

SECTION 3.08. Trustee to Act as Collection Agent. Under the

Notes and this Agreement, the Trustee shall act as collection agent
for the purpose of receiving the payments due on the Notes and
depoSitin_g such payments into the Certificate Account, as provided

in Section 3.06 and Section 3.07.
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thw1thstandlng-the foregclng'or-any'other‘prcvislon contained
herein, the’ Trustee shall have no dnty or responsxblllty to enforce
collectlcn on any the (or any Autohated Clear1ng House funds
transfer, wire transfer, check ~draft or other instrument made - or .
given with respect to any Note) or otherwise to take any ateps to'
seek payment thereon on behalf of the Secretary, as admlnlstrator,
or any Certlflcateholder. The Certlflcateholders acknowledge and
agree that the Irustee shall have only those dutles expressly
provided in the Agreement and .shall have no other duties or
responsibilfties with respeCt to the CErtificateholders or the
Trust, and that the Trustee shall naVe no duty toJinstitute eny
suit, action or pProceeding on behalf of Certificateholders to
enforce the Guaranty .or the Secretary's gunrantee of the timeiy
bayment of all distributions payable ‘with respect to any
Certificate.

SECTION 3.09. Permitted Charges Aqaminst the Certificate

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

a Certificate Account for the following pnrposes:

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

(i1) co clear and terminate the Certificate Account

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

of Section 3.06.

BWDCIIG:ISIIIWGBQS March 11, 1999 23



HQ.:.ES- Upon the payment. in full of.any Note (inciuding pursuart to

. the Guaranty) « the Trustee sh 11 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 Trequest of the Secretary signed by an Author:.zed
}Off:.c:.a.l and delzvery to the Trustee of a trust Teceipt 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 proceed:.ngs. Such trust- rece::.pt shall '-
" obl:.gate the Secretary to return the Note to the Trust:ee when the
need therefor by the Secretary no longer exists, unless all
Pr:mc:.pal Amounts due on such Note shall be 11q111dated in which
case, upon deposit into the relevant Certificate Account of the
full anbunt of unpaid principal of and interest -accrued on éuch
Principal Amounts and ;receip_t by the Trustee of a certificate
'signed by an Authorized Official stating that such Principal
Amounts have been liéuidated, the trest receipt shall- be released
by the Trustee to the Seeretary and the Truetee shall promptly
provide the Secretary with an assignment of the Note to the
Secretary. ‘ o

Notwithsténdj.ng the foregoing, 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. Rﬁmbnrssmenr_o.t_ms:_eg Intheeventthata

Borrower makes a Note payment to the Trustee through an Automated
Clearing House funds transfer system, and subsequent to the time at
wluch the Trustee .1s required to notify the Secretary that the‘
Secretary is requ:.red to make a Guarantee Payment with respect to
such Note payment as speclfled in Section 3.06 hereof, the Trustee
shall receive a rejectz.on of such Automated- Clear:mg House funds
transfer, then to the extent that the Trustee, at its sole option,
'vshall have advanced its own funds in an amount equal to such
rejected Automated Clearmg House funds transfer, the Trustee shall
be ent:.tled to be reimbursed promptly by the Secretary for such
amount together with an amount representing interest expense on
such funds up ‘to the time of reimbursement (as prov1ded below) In

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 or otherw:.se in wr:.t:.ng of the occurrence of any such

rejection, the Secretary shall reimburse the Trustee, by wire

transfer of. :unmed:.ately ava:Llable funds, for the amount of any such
Automated Clearlng House funds transfer so rejected; and

(ii) upon the giving of such notice to the Secretary, the

Trustee shall be authorized to charge the Fee Account in an

amount sufficient to reimburse itself for any interest expense
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incurred by the Trustee by reason of snch rejecta.on from the
time of the relevant D:Lstr:.butlon Date until- the tme of
reimbursement of the Trustee by the Secretary pursuant to
clause (1) above, nmdgd hmgx that to the extent that
the Fee Account does not contam suff:.c:.ent funds to relmburse
the Trustee in full for such interest expense, the Secretary
shall, upon the request of the Trustee (which request may be |
included in the notice spec:.f:.ed in clause (i) above) ,
Promptly pay the amount of any such deficiency directly to the
TruStee.A In determm:mg whether the Fee Account has
suff1c1ent funds for purposes of the foregoing re:.mbursement

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
expenses 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) pursua.nt to the applicable
Contracts. The obligations of the Secretary under this
Sectlon 3.11 shall survive the satlsfactlon and dlscharge of

this Agreement.
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ARTICLE IV

PAYMENTS TO THE CERTIFICATEHOLDERS

5

SECTION 4.01.

On  each
Distributibn Date relating to a particular Series, the Trustee
shall dlstrlbute to the Certlflcateholders of record as of the
close of business on the Record Date therefor (other than as
provided in Section 9.01 and Sectlon 9 02 respectlng the final
d:.stnbut:.on) each such. Certlflcateholder ‘s Fractional Undivided
Interest :Ln the interest at the applicable Pass- Through Rate and
Principal due on the Certificates of such Series. D:.strlbutlon
shall be made from funds available in the Certlflcate Account as of
10:00 A.M. (New York C:Lty Time) on the appllcable Dlstr:.butlon
Date, other than amounts, if any, received on particular Notes
representing late recoveries of principal ‘and/or interest
respectirlg 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 States having appropriate fac:.lltles
therefor as may be designated in writing by such Certificateholder

to the Trustee (provided that such Certificateholder shall have
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instructions not later than 5 Busmess Days prior to the applicable
Dlstrlbutlon Date) or (11) otherwise, by check to the Person in
whose name such’ Cert:.f:.cates are reg:Lstered at the close of
business on the Record Date. . Where DTC or its nominee is the -7
Certificateholder, dJ.str:Lbut:Lons shall be made in accordance with |
the applicable Letter of Representat:.ons. For so long as prC sha.ll
be the only registered Certrf:.cateholder, the 'I‘rustee shall have no
duty to monitor distributions made to Cert:.f:.cate Owners and shall

have no liability w:.th respect thereto.

SECTION 4.02. Statements to the Cert1f1catlmldgza_and_tmﬁ

particular Series, the Trustee will furnish to each
Certificateholder of such Series a statement setting forth the
following information, stated on the basis of $1,000 Original
Principal Amount, with respect to the Certificates of such Ser:.es

owned of record by such Certlflcateholder-

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

(11) The amount of such distribution allocable to

interest; and
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- (iii) The amount - of such Cert:.flcateholder 's Fractlonal
lund1v1ded Interest in the aggregate unpald Principal Amounts
'of Notes due on the Principal- Due*Date coinciding with the
' Matur1ty Date for. such Certificates, after giving effect to
distributions of Principal made on such Certificates
1 distributed on such Distribution Date.

In additicn, Wlthln @ reasonable period of time after the end
of each calendar year, the Trustee w111 furnish a report to each
Person who has held the status of Certificateholder at any tlme

during such calendar Year as to the aggregate of amounts reported

portion of such calendar year, for the applicable portion of-such
year. ”
In addltlon w1th1n 30 days follewlng the end of the calendar

Year, the Trustee shall  file copies of the statements to

Internal Revenue Service gurSuant to the Income Tax Regulations
governing grantor trusts. At the time the Trustee shall furnish.
any report to Certificateholders, it shall also furnish a elmllar
report to the Secretary provideqd, that such report furnished to
the Secretary shall be made with respect to the aggregate of alll

Certificates of a Series outstanding at the time of such report.
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SBCTION 4.03. Eagzng;Aggnga The Secretary'may'appclnt one

or more paying agents in such place or places as the Secretary may.
de31gnate, for the payment of amounts due on the Certlflca-es The
payang agent initially appointed hereunder is the Trustee, located
at 1ts Corporate Trust Office. '

ARTICLE V

THE NOTES AND THE CERTIFPICATES vr .

"SECTION 5.01. Certificate Title and Terms: Issuance in
, B

Sezies. The aggregate Original Principal Amount of . Certlflcates
that may be issued under this Agreement is unlimited, except that
the aggregate Original Pr1nc1pal Amount of Certlflcates of any one
_ Series shall be limited to the unpaid aggregate;Principal Amount of
" Notes comprising the Trust to which such Series reletes as of the
'bate 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 Certificates shall be known and designated as the "Section
108 Governmment 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 eaéh‘éeriesi thé.TruSteé-éhéll; exceét as

provided: in Section 5.03, issue a single; séparate Certificate for

-~ each Principal Due Date speczfled in ‘all the Notes held in the

- related Trust, which Certzflcate shall also specify the aggregate
of all Prznc1pal Amounts due on the Notes to whlch such Pr;nczpal
Due Date relates and the Pass-Through Interest Rate applicable
thereto. ' |
Certificates of separate Series may differ, as between such
Serles, in respect of any of the follow1ng matters, subject to the
terms of this Agreement :
" {1) The des;gnatlan of the Certlflcates of the Ser;es
(Wthh shall dlstlngulsh the Certzflcates 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 relétes; -
(4) The‘Date of Issuance and the Pass-Through Interest.
Rates with'respe;t to the Series; and 7
(5) Optional Rédemption and_accelerationjproiisions (if

any).

SECTION 5.02. Cexrtificates- Execution, Authentication and

Deliverv. 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 Trustee's seal reproduced: thereon. " The
signatures of any such Anthonzed Officers on the. Cert:.flc:ates may )
be manual or facsnule. No Certlf:.cate; shall be -entitled to any

benefit under th:Ls Agreement or be valid for any purpose, ‘unless -

of the date of such execution, and such certificate of
authentication upon any Certificate shall be conclusive evidence,
and the only evidence, that such Certificate has | been duly |
executed, authenticated and -deli§ered hereunder. Certificates
bearing the manual or facslmle signatures of persons who were at
any time the duly Authorized Officers of the Trustee shall b:Lnd 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. Rﬁglﬂm_oi_kansmmd_mw
Certificates: Denominations. The Trustee shall be the registrar of

the Certificetes 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 maintained 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 reglstratlon of each Sernes and of
transfers and. exchanges of Certlflcates as herein prov:ded
The Certlflcates shall, subject to:thisg 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 nomlnee of DTC or
a successor deposrtory, (ii) DTC shall maintain book-entry records
with respect to the Certlflcate Owners and with respect to
ownershlp and transfers. of beneficial interests in the
| Certificates; (iii) ownership and transfers of registration of the
~Cert1f1cates issued in book-entry form on the books of .prc shall be
-governed by applicable rules established by DTC, and the rlghts of
| Certlflcate Owners shall be governed by applicable law and

agreements between such CErtlflcate Owners and DTC, Depository

Participants, and indirect participating firms; (iv) DTC may
collect its usual and Customary fees, charges and expenses from its
Depository Participants; {(v) the Truétee shall deal with DTC, as
authorized representative of the Certlflcate Owners of the
,Certrflcates for all purposes including the making of payments due

on the Certlflcates and exercrslng the rights of Certlflcateholders

under this Agreement and requests and dlrectlons for and votes of

such representative shall not be deemed to be 1nconsrstent 1f they

are made with respect to different Certificate Owners; (vi) the

Trustee may rely and shall be fully protected in relying upon

BWDC/105.15711470/00043/6305 March 11, 1999 33




information -furniéhed by DIC with respect to its Depositexy. ‘
-Parthlpa.ntB and funushed by the - Depos:.tory Partlc:.pants wn:h .
respect to z.ndu-ect partlczpatlng firms and persons shown. on the -
books of such indirect participating firms as direct or indirect
Certificate Owners; and (vii) except as provided in this Section
5.03, Certificate Owners  shall not be entitled to certificates/ for
the Certificates. |
All transfers by Cert:.f:.cate Owners of beneficial interests in
the Certificates shall be made in accordance with the procedures
establ:.shed by the Depository Participant or brokerage firm
representing such Certificate’ Owner. Each Depos:.tory Partlclpant
shall transfer only beneficial interests in the Certificates of
Cert:.f:.cate Owners it represents or of brokerage firms for which it
acts as agent in accordance with D’I:C's normal procedure's. Except
as provided 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 Depository Partlc:.pants 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, éuperv:.s:.ng or rev;ew;mg any
.records relatlng to such beneficial ownership mterests _

If (i) the Secretary or DTC advibes the Trustee in writing
that DTC is no longer willing, qual:.fled or able to Properly
d:.scharge its responsibilities ag depository, and the Secretary is |
unable to locate a qualified successor, - {(ii) the Secretary at his
option adv:.ses the Trustee in writing that he elects to term:.nate
the book-entry system through DTC or (111) 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 Part:.c:.pants in wrltlng 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 vsu(:h_
event and of the availabil_lity of Definitive Certificates to
Certificate Owners requesting the same. Upon surrender to the
Trustee of the related. Certificates by DTC, accompanied by
 Tegistration instructions from DTC for registration, the Trustee
shall issue the Definitive Certificates Neither the Secretary nor
the Trustee shall be l:.able for any delay in delivery of such
instructions and may concluszve’.ly rely on, and shal}. be protected
in relying on, such instructions. Upon the issuance of Definitive
Certificates all references herein to obligations :unposed 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 ‘appliceble with i‘espect to S
such Def:.nlt:.ve Certlf:.cates, and the Trustee shall recognize the
| holders of the Def:.n:Lt:.ve Certlflcates as Certlf:.cateholders
hereunder.‘ 1

Unless Deflmtz.ve Cert:.f:.cates are issued in accordance w:Lth
th:.s Section 5.03, the Cert;f:.cates for each Series shall be
initially registered in the name of DTC Or its nominee, and shall
be evidenced by a single global Certificate for ‘each Maturity Date
substantially in the form set forth in Exhibit a hereto, with such
appropriate insertions, omissions, Bubstitutions and other
variations as are required or pernutted by this Agreement or the
s form of Certificate attached he::eto, Oor as may be - necessary or
desirable to reflect the vary:.ng terms of different Series, and may
have such letters, numbers or other marks of identification and
such legends or endorsements placed thereon as may, consistently
herewith and with such form of Certificate, be required to comply
with the rules of any securities exchange on which the Certificates_
may be listed, or as may, consistently herewith and with such form
of Certificate, be determined by the Secretary, as evidenced by the
execution of such Certificates in accdrdance with Section 5.02.

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

delivered by the Trustee to or upon the written order of the
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Agreement as specified in ‘Section 2.01 hereof and »such other
documents ag the Trustee may reasonably request and upon
est:abl:.shment of the related Certificate Account. The face amount
of each Certificate shall represent 100% of the 0r1g1na1 Pr:.nc:.pal
Amount thereof. Each such Certificate shall bear the followmg
legend:
.  "Unless th:.s Cert:Lflcate is presented by an

author:.zed representat:.ve of The Depos:.tory ‘-1\

Trust Company, a New York Ccorporation ("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 requested by

an .authorized representative of DTC (and any

' entity as is requested by an authorized
- Te€presentative of DTC), ANY TRANSFER, PLEDGE OR
OTHER USE HEREOF FOR VALUE OR OTHERWISE. BY OR TO
ANY PERSON IS WRONGFUL inasmuch as _ the
registered owner hereof, Cede & Co. . has an

interest herein.®
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Subject to the preced;ng paragraphs ~ upon Burrender for
reg:.strat;on of transfer of any . Cert:.f:.cate of any Serzes at the
off:.ce or agency of the . Secretary ‘waintained for - such purpose
pursuant to Section 5.06, the Trustee shall exec_:ute on behalf of
the éecretary, authenticate and deliver, in the name of the
designated transferee or trensferees, a new Certificat’e -of the same
Series, Maturit_y' Date and Pass-Through Rate, in G&enominations
authorized hereunder,‘ of a like aggregate Fractional Undivided
Intere’st.

At the option of Certificateholders, Cert1f1cates of any
Ser:.es may be exchanged for other Cert:.flcates, as appl:.cable, of
"the same Series of authorized denominations of 1like tenor
{(including Maturity Date and related Pass Through Interest Rate)
and aggregate Fract:.onal Und:.nded Interest upon surrender of the
related Certificates to be exchanged at any .such offlce or agency.
Whenever any Certificates are so surrendered for exchange, the
Trustee shall record in the Certificate Register the Certificates, -
as applicable, which the Certificateholder is entitled to recei\}e.
Every Certificate presented or surrendered for registration of |
transfer or exchange shall be duly endorsed by, or be accompanied
by a written instrument of transfer or authorization for exchange
in form satisfactory to the Trustee duly executed by, the
Certificateholder thereof or his attorney duly authorized in

writing.
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A service charge equal to a reasonable fee of the Trustee
shall be charged to the Person present:.ng the Certlflcate for-
transfer or excha.nge upon any reglstrat:.on of transfer or exchange-
of such. Cert:.flcate, and the Trustee may requ:.re payment of a sum
sufficient to cover any tax or gove.rnmental charge that wmay be
1mposed in connectlon ‘with any - transfer or exchange of a

All Certificates surrendered for payuient, registration of
transfer or exchange ghall be cancelled by the Trustee in
- accordance with itg . standard procedures. All such cancelled
Certlflcates shall be forwarded to the Secretary by the Trustee,
from time to time. .

As long as DTC is the sole Certlflcateholder Certlflcates ‘,
having the same Maturity Date shall be registered as a s:.ngle

Certificate. Definitive Certificates issued under Section 5.03

to the Trustee. The Certificates shall be dateg the date of their
authentication and shall be numbered in such manner as shall be

approved by the Trustee.

SECTION 5.04. Mutilated. Destyroved. Los-: or Stolen

C.enifigam. If (i) any mutilated Certificate is surrendered to

the Secretary or the Trustee, or the Secretary 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 delivered to the

such Certlf:.cate has been acqulred by a bona fide purchaser, the
Trustee shall execute on behalf of the Secretary, authentzcate and
del:.ver, in exchange for or in lz.eu of any such mut::.lated

destroyed, lost or stolen Cert:.fzcate, @ new Certificate of the
same Series and of like tenor and Fractional Undivided Interest-
Upon the :Lssnance of any new Certzf:.cate under this Sect:.on, the
Trustee may require the payment of a sum sufficient tq covexr any
tax-or other govermmental 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 ownerslnp in the
Trust, as if or:Lg:Lnally issued, whether or not the lost, stolen or .
"_destroyed Certificate _shall be found at any time.

- The provisions of this Section are exclusive ‘and shall
preclude (to the extent lewfpl) all other rights and remedies with
respect to the repiacement or payment of mutilated, destroyed, lost
or stolen Certificates. v |

SECTION 5.05. Persons Deemed Owners. Prior to due
Presentation of a Certificate for registration of rransfer, the

Secretary, the Trustee and any agent of the Secretary or the
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Trustee may tréat the Person in whose name any Cert:.f:.cate 1s_

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

receiving d:.str:.but1ons pursuant to Section 4.01 hereof and for a1l

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.

will maintain a designated office or agency where Certlflcates may

-be surrendered for reg:.strat:.on of transfer or exchange and where

not:.ces and demands to or upon the Secretary in respect of the -

Cert:.f:.cates and this Agreement may ‘be served. The Secretary
1n1t1a11y appoints the Corporate Trust Office of the Trustee as
such office for saig purposes. The Secretary will glve 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. (Certificate Guarantee. In 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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g Certificateholders, the Secretary. also, by executicn ‘clf a
- Cert:.f.tcate Guarantee in the form attached hereto as Exhibit a,
uncondltlonally guara.ntees to each . Certlflcateholder of a
Certificate executed authent:.cated 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 obligations ' under the
Cért_ific_ate Guarantee shall be unconditional, irrespective of the
validity, regularity or enforceability of such Certif_;cate or tlus
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:Ls:Lons thereof or of this
Agreement, the recovery of any judgment against_ the Secretary or
~any action to enforce the same or any other circumstance that might
otherwise constitute a legal or equitable discharge or ‘defense of
~a guarantor. The Secretary hereby waives diligence, -presentment,
demand of payment, any right to require a proceeding first against
a Trust, protest or notice with respect to such Certificate and all
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 Certlflcate

Guarantee.
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Or its nominee shall be the only registereg Certificéteholder, the
Trixstee shall act as DTC's agent soiely for the pPurpose of
enforcing the Certificate Guarantee. With respect to Definitive
Certificatgs issued in accordance with Section 5.03, the Trustee
shall have no obligation to request .payments; under or é’ompel
bayment by the Secretary of any amounts due to be paid under the

Certificate Guarantee -

SECTION .6.0-2. . Execution ang Deliverv of Certificate

Qlazan;_eﬁgs._ To evidence the Secretary's guarantee of the
Certificates, the Secretary hereby agrees to execute a Certificate
Guarantee, substantially in theA form set forth in Exhibit A 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 t:l-;e Secretary by an Authofized Official. -ﬁo
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 Certificate

Guarantee executed as aforesaid.
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Cert:.flcate Guarantees bearing the tnanual s:.gnatures of |
:|.nd1v1duals who were at any time the guly Author:.zed Officials of
the Secretary ehall 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:.catlon and del:.very of the Certificates upon which
such Certificate Guarantees are endorsed. 7 |

The delivery of any Certificate by the Trustee, after the
authentication thereof hereunder, shall constitute due delivezy of
‘the Certificate Guarantee endorsed thereon on. behalf of the
Se‘c‘.r_etaxy.

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 reimbursement 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 speczfred in the’ Supplement to the Trust Agreement for the
related Series. The - Trustee shall deposit such fee in a non-
=1nterest bearzng Fee Account establrshel for each series, separate
and apart from any trust and from all other accounts of such
Borrower and the Trustee and over which the Trustee shall have
exclusive control On an annual basrs, commencing on the Date of

The Secretary shall also pay the Trustee any add1t1Ona1 '
- 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
_satlsfled 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 (1nclud1ng 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
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expense, disburéeme_nt _er advance as may be i-_attributabie to" its |
gross negligence, willful misconduct or béd- faith; and
| ‘27 to ind: s1nify the Trustee for, and to hold it
harmless agalnst, any loss, la.ab:.l:.ty or expense incurred without
bad faith, wz.llful misconduct or gross negligence on its part
arising out of or in connection with the acceptance or
adm:.n:.strat:.on 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 powers or
duties hereunder. The Trustee shall notify ‘the Secretary promptly
of any claim for which it may seek indemmity under this Clause (2).
The Secretary shall defend the claim and the Truetee shall
_cooperate in the defense. The Trustee may have separate ceuns'el
with the consent of the Secretary end the Secretary will pay the
reasonable fees and expenses of such counsel. The S.ecreﬁary 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 -to the Secretary as security for repayment of the Notes
(and related coste authorized by the .Secret:ary) pursuant to the
applicable Contracts. The cbligations of the Secretary under this
Section 7.01(b) shall survive the satisfaction and discharge of

this Agreement.
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SECTIQN 8.01. Dnt;gs_gf_zznstgg The Trustee hereby accepts

the trusts 1mposed upon 1t by this Agreement and undertakes to
perform such duties and only such duties as are SpelelCally 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

to ‘issue the Certificates of each Series in its capaczty as agent
for the Secretary and pursuant to the terms 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 possession 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 willful nusconduct or baad

faith; mzdei_hmem, that :
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upon any certificates, opinions, resolutions, statements,vreports,
documents, orders or other instruments furnished to the Trustee angd

conforming to the requirements of this Agreement;

error of jgdgment made in géod faith by an Authorized Officer
oxr Aﬁthorized Officers of the Trustee, unless it shall be
Proved that the Trustee was nggligent in aécertaining the
pertinent facts; and

 (4ii) Mo pProvision of this Agreement shall require the
Trustee to expend or risk its own funds orothe;wise incur any
financial liability in the performance éf any of its duties

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

- SECTION 8.02. mm—mﬁxs_mmmmﬁ Except

as otherwise provided in Section 8.01:
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refra_ininQ from acting upon any resolut‘ion, cert:.flcate of an
Authorized Offrc:.al certificate of audltors or ary other "
certificate, statement, :Lnstrument, opinion (includ:.ng an oral
ocpinion -or ‘advice of itg connsel) ’ report not:.ce request
consent, order, appraisal, bond or other paper or document bel:.eved
by it to be gemune and to have been s:.gned or presented by the
proper party or parties;
(11) The Trustee may consult with its counsel and any
opinion of such counsel, whether oral or wrltten. shall be
full ang complete authorization ‘and protection in: respect of

any action taken or suffered or omitted by it hereunder in

-vio_lation of law or any action which would, in its reasonable
determination, expose it to any fine or penalty imposed by
law; | )

(111) The Trustee 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 authorlzed 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 attorneys and  the 'I‘rustee shall not be
responsible for any msconduct or negligence on the part of
any agent or att:grney appointed wn;h, “ue care by it hereunder;
'~ (v) The Trustee shall not be obligatea to make any
investigation into the “facts or matters stated in any
resolution, certificate, statement, instrument, opinion,
report, notice, consent, order, approval or othér paper or
document ; | | |
(v:L) Any request or dlrect:.on of the Secretary referred to
herein shall be sufficiently evidenced if signed by an
Authorized OffJ_.c:Lal: and 5\
(vii)- Whenever in the administration of this I;greement the
IT'_I'ustee shall deem it desirable that a matter be proven or
established prior to takiné. suffering or omitting any action
- hereunder, the Trustee (unless other e'vid'er_zce be herein
specifically prescribed) may, in the absence of bad faith on

its ‘part, rely on a certificate of an Authorized Off1c1al.

SECTION 8.03. mmable_fm_:gmnmwm

Thé recitals contained herein and in the Certificates (othex than
the certificate of authentication on the Certificates) shall be
taken as statements of the Secretary, and the 'rrusﬁee assumes no
responsibility for the correctness of the saﬁe. The Trgst’ee makes
no representations as to the validity 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 Trustee shall
‘not be accountable (a) for the use or appllcatlon (1) of any'of the
Certificates after 1ssuance in accordance with this Agreement or
(ii) of the proceeds of such Certlflcates after dlstrlbutlon to
Borrowers 1n accordance with this Agreement or (b) for the use or

application of any funds pald to the Secretary in respect of any

SECTION 8.04. E%mmw The

Trustee hereunder shall at all times be a corporatlon hav1ng 1ts

Note.

prlnclpal offlce in the State of New York and organlzed and doing
bu51ness under the laws of such State or the Uhlted States of
America, authorlzed under such laws to exercise corporate trust
powers, having a combined capital ang surplus of at least
 $100,000,000 and be subject to supervision or examination by
Federal or sState authorlty. If such corporatlon publishes reports
of condition at least annually, pursuant to law or the requirements
of the aforesald supervising or examlnlng authority, then for the
purposes of this Sectlon, 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 Treport 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 J.medz.ately in the manner and with the effect spec:L:E:Led in

Sect:.on 8 OS

SECTION B.0S. Rﬁmnmmu-wme

Subject to the further prov:.s;ons of th:.s Section 8.05, the Trustee
| may resign at any time and be discharged from its dutz_es as 'hustee
hereunder by giving at least 60 days' prior written notice of such
, re81gnatzon 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
glvmg at least five (5) Bus:.nees Days'* -.prior written notice taf
such removal delivered to the Trustee and spec:.fy:.ng\the date on
wh:.ch such removal is to ta.ke effect. Upon any such resignation or
removal, the Secretary may, without other formality ‘than
~ appointment and de51gnat1on in writing (a copy of wh:.ch wrltten
:Lnstrument shall be promptly prov:.ded to the resigning or removed
-Trustee) . appoint a successor trustee and agent, provided that such
successor trustee and agent shall be ellg:l.ble under the prov:.s:.ons
of Sect:.on 8.04. Any successor trustee and agent appointed as
provided herem shall execute, acknowledge and del:.ver 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 becomen
effective and such successor trustee and agent, without any further

act, deed or conveyance, shall become fully vested with all the
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_ Tights, powers, duties ang obligaticns of itg 'ﬁredecessor
hereunder', --with : iike effect as if e"r‘ig}inally named as trustee and
agent herein. Upon acceptance by such 1successc>r trustee of jitg
appointment hereunder o:r: in the _absence of such an appoinﬁment upon
the effective date of the resignation or .remov'al ae speci‘fied.. 1n
the applicable notice referred to above (or, if the notice does ot
&0 specify, the expiration of ﬁhe 60- or S-déy period refei_‘red to

above), the Trustee shall deliver all of the Notes ang other

‘been appointed) against receipt by such successs'c&1 {or the
Secretary, if ne Successor trustee has been appointed), including
without limitat_ion, by transmitting to such successor trustee (or
the Secretary, if no Successor trustee has been appointed) for
deposit into Successor accounts establishegd by"'t:he succeseor
trustee (or the Secretary, if no Successor trustee has been
appointed) . all funds in oy otherwise to the credit of the
Certificate Accounts, and the Trustee shal)l otherwise reieaiée,
assign and deliver to such successor trustee (or the Secretary, if
no sﬁ'ccessor trustee has been appointed) all other Property

constituting the Trusts in its bossession, and effect a transfer of
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if no successor has been éppointed) all moneys‘depési;ed into any-
Fee Account in respect of any outstanding Series upon payment of
its cﬁarges in acébrdance with this HAgreement, the Certi ficate
Register aﬁd all rélated recorﬁs and documents in its possession.
The Tr_ustee shall not be discharged from its duties or obligatioms
hereunder following its resignation or removal until such property
has been delivered to such successor and transferred, as provided
above. | |
SECTION &.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 resultiﬁgr
from any merger, conversion or consolidation to which the Trustee
shall be a party, or any corporation succeeding to all Tbr
substaﬁtially all the corporate trust business of the Trustee,
shall be the successor of the Trustee hereﬁnder, provided su;h
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 ﬁeréin to the.
contrary notwithstanding.' | -_
SECTION 8.07. Trustee May Own Certificates. The Trustee in

its individual 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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- The Trustee shall

obtain a fidelity bond or insurance ip such amounts as’ the
Secretary determine,s. to be necessary to ;;rotect fully the interests
of " the United _State_é_-:Govemment ‘against losses caused by or
resulting from any actions of the Trustee, its employees or its
agents. 1In no eirent_ shall the Trustee's bonding limits be less
than'$1b0,000,00,0 or its -first class mail insurance coverage be
less than $250,000. S

SECTION 9.01 . I.emlna;m The respective obligations andg

respons;ibilities of the Secretary and the '_I‘rustég created hereby
with respect to any Trust ('other‘ than the obligation of the
Secretary and the Trustee to n;ake Payments tc.; Certificateholders as
he'reaftez-‘ set forth) si:é.ll terminate ‘upon the final payment of the
last remaining Principal Amount, together ’with accrued a;id unpaid
interest thereon, whetiier on the Note Payment Dé_te immediately
preceding the related Principal . Due Date, wupon ‘Acce_lerati_onv
Paymént, upon payment with reépect to an Optional Redemptio;l or

upon payment from a Defeasanc;e Account .
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SECTION $.02.. Final Pavment of Certificates. (a) Witk
respect to any Certificate with respect to which final paymedt is
due to an Optionel Redemption or an Ai’cceleration Payment, the
'I‘rustee shall glve notice to each Certificateholder of such final

payment -spec:.fy:mg the date' on or _'lafter ~which - each.

payment and cancellatlon at the office of the . paying agent
| mamtamed pursuant to Sect:.on 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 Dlstr:.butlon Date next
followmg the Note Payment Date to which such final payment
relates. Such notice shall be given by the Trustee by letter to
such Certificateholders (with a copy  thereof to the Secretary)
mailed not later than the flfth Business Day subsequent to the Note
Payment Date to whlch such f:.nal payment relates, nm;ﬂg_d that
.the Trustee has received t:unely notice from the Secretary as
provided in Section 3.03, if any, relatihg to such final ;paymen't.r
The Record Date shall not be effective with respect to any final
payment made in act:ordance with this paragraph.

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

will be made from the Certificate Account on the Maturity Date upon
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ARTICLE X

MISCELLANEOUS PROVISIONS

SECTION 10.01. Amendment. This Agreement may be amended in

writing from time to time by the Secretary and the ﬁustee, without
the consent of any of the Certificateholders Vor the B_c:rrowers;
med._hsmem, that' no such amendment shall, without the
consent of the 'Certificateholdezl' of such Certificate, reduce in any
manner the amount of, or delay the timing of, Payments received on
Notes, including Guarantee Payments, which are required to be

distributed on any Certificate. 1In executing, or accepting the
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additional trusts gr_égtgd by, any amendment permitted by this "

Sectibt}'ld.Ol or the modifications thereby of the trusts created by
this Agreement, the Trustee shall be .entitled to receive, and
{subject »td Section 8.01) .sha_ll be fully protected in relying -up.on,'
an Opinion of Counsel stating that the execution of such amendment
is authori_zea 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. Limitation on Rights of Certificateholdéers.
As pfovided in each Certificate, the Certificateholders are
entitled to the benefits of this Agreement to the full extent
provided herein; 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 take any action with res?ect to any
Trust, except such duties and responsibilities és are specifically
provided herein. |

- The death or incapacity of any Certificateholder shall not

opetate to terminate this Agreement or any Trust, nor entitle such

Certificateholder's legal representatives or heirs to claim an
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account::mg or to take any action or Proceeding in any court for a
part:.t:.on or w:.ndlng up of any 'I‘rust:, nor otherwise affect the
rights, obllgatlons and llab:.l:.tles of the parties hereto oY any of

them. ‘

or the obl:.gatlons of the parties hereto, nor shall anything herein
set forth, or contained in the terms of the? Certificates, be
construed so as to constitute Certificateholders from time to time
as partners or members of an association; nor shall any
Certificateholder be under any liability to ‘any th:.rd person by
reason of any action taken by the part:Les to this Agreement
pursuant to any Provision hereof. |
| No Certificateholder is intended to Bave, mor shall any
Certificateholder have, any r:.ght by virtue of any prov.ts:.on of
this Agreement to mstltute any suit, action or proceeding in

equity or at law upon or under or w:.th respect to this Agreement.

SECTION 10.03. mwmwnmhm

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
‘pPermit reasonable J_nspectlon (and limited coPying) to be made of
this Agreement during normal business hours by any

Certificateholder or by its designee, at such Person's expense,
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provided that the Person purporting to be such ’Certificateholder or
designee establ:.shes his identity and capac:.ty to the Trustee s

satlsfactlon. ‘ B a

SECTION 10.04. ngmlng_m Except for the Secretary s

rlghts and obl:.gatzons under the Act and the Secretary‘

regulatzons thereunder (24 C.F.R. 570), th:.s Agreement shall be
governed by, and construed in accordance with, the laws of the
State of New York, and the obllgatlons, rights and remed:.es of the
parties hereunder shall be determined in accordance with such laws.

SECTION 10.0S. Notices. All demands notices and

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 United States Department of Housing and Urban
Development, 451 Seventh Street, S'.\W., Washington, D.C. 20410, A
Attention: Director, Financial Managetnent Division, Office of the
Ass:.stant Secretary for Communlty Planning and Development, or such
other address as may hereafter be furnished to Ithe Trustee in
writing by the Secretary, and (b) in the case of the Trustee, to
Chemical Bank, 450 West 33rd Street, 15th Floor, New York, New York
10001, Attention: . Corporate Trustee Administration or such other
address as may hereafter be furnished to the Borrowers and to 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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notice. ..

SECTION 10.06. Severability of Provisions. If any one or
more of the covenanté, égreeme’nts, pProvisions, 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

SECTION 10.07. Counterparts. <This Agreement may be executed

in several Counterparts, each of which sﬁall be an original and all

of which together constitute but one and the same instrument.
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IN wrmzss vmzor the Secretary and the Trustee have caused

the:.r names to be s:.gned hereto by their respectlve off:.cers
thereunto duly authorlzed as of the day and year f:Lrst abover

SECRETARY OF HOUSING AND UREAN DEVELOPMENT

Title:

CHEMICAL BANK, as Trustee

By:_

. : Assistant Vice President

=
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- [FORM OF CERTIFICATE]

[Unless this certificate is presented by an - authorized
representative of The Depository Trust Company, a  New York
corporation ("D'lfC") + £o the Secretary or its agent for registration

authorized representative of DTC), anNy TRANSFER, PLEDGE, 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.]+ ; '

pPrincipal and interest by
THE SECRETARY OF "HOUSING AND URBAN DEVELQPMENEI'
Certificate No. -

SERIES: HUD 19-- :
Pass-Through Interest S

Rate: Original Principal Amount
Date of Issuance: ) representing a | J% Fractional
Distribution Dates: Undivided Interest inp a portion of
Maturity Date: a Trust consisting of the Principal
Amounts of the Notes due on the

Principal Due Date:

CUSIP No. :
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*  This language will appear only on Certificates held by DTC or
' its nominee. . : - ‘ -
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THIS CERTIFIES THAT o . is the - reg:.stered

owner of the Fract:.onal Und:nr:.ded Interest set forth above, in a
portion of a 'rrust con..a.st:.ng of Notes ::.ssued ‘by Units of General
Local Government and Public Agenc:.es designated by such Units of
General Local Government ("Borrowers') and guaranteed by the:
Secretary of the United States Department of Housing and Urban
Development {the "Secretary*). The holder of this- Certificate (the, .
"Certificateholder®) isg 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. Al capltallzed 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, provisions 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:Lstrlbut:.on Date, or, if
any such day is not a Business Day, on the next succeedlng Business
Day (the "Distribution Date®) » commencing on the Distribution Date

next succeeding the Date of Issuance, to the Person in whose name

BWDC/105.15/1147000043/6305 March 11, 1999 A-3



th:l.s Certificate 15 registered at the close -of bus:.ness on the
Bus:.ness Day 1mmed1ate1y preced:.ng such Dlstr:l.butlon Date - (the
*"Record Date") , an amount equal to accrued :mterest and receipts in
respect of principal due on Notes having the same Principal Due
Date as set forth on this Cert:.flcate, including any Guaranty
payments made by the Secretazy but exclud:.ng the amounts, if any,
received as late payments of principal and interest and respecting
which the Secretary has made Guarantee Payments.

Interest will accrue on the outstanding principal amount of
this Certificate at the Pa'ss—ThroughVInterest Rate stated above, .
calculated on the basis of a Year of 360 days, - cons:.st:.ng of twelve
30- 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 appllcable
Letter of Representatlons. If DTC or its nominee is not the sole
Certlflcateholder, distributions shall be made (i) by the Trustee
or other pay:.ng agent to Certz.flcateholders holding Certificates in
an aggregate principal amount of €1 million or wmore by wire

transfer for the account of such Person in immediately ava:.lable
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funds to such coma::c;al bank located in the cont:.nental Uzuted

States havmg appropriate fac:.l:.t:.es for such purpose as may be -

designated in wr:.t:.ng by the Person in whose name this Cert:.f:.cate -l

1s registered to the Trustee (provlded that such Person shall have
: prov:.ded the Trustee -with appropriate wr:.tten wire transfer
:Lnstructlons not later than 5 Business Days prior to the appllcable
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:.thstandlng the above, the final dlstrlbut1on on this
Certificate w:.ll be made on the D:.strlbutlon Date coinciding with
the related Maturity Date, or, if the final distribution shall
occur’ iarior to such date, such final distribution will be made
w:.thout regard to the Record Date after notice by the Trustee of
the pendency of such distribution and of the date on-or after ‘which |
this Certificate may be presented and surrendered for payment, and,
in either case, only upon presentation and surrender of th:Ls
Certificate at the office or agency maintained by the Secretary

bursuant to the Agreement.

Unless the certificate  of authentication 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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"Cert:Lf:.cates") and represent:.ng the Fract:.onal Und:.v:.ded Interest
Bet forth cn the face hereof in (1) a portion of a Trust cons:.stlng
of the Pr:.nc:Lpal Amounts of Notes due on the Pr:mc:.pal Due Date
specified above, (ii) such funds as from time to time may be
cred:Lted to the certificate account relating to this Series created
by the Trustee pursuant to the .Agreement (the 'Certlf:.cate
Account") and (iii) the Guaranty with respect to such Notes (the
Notes, such funds credited to the Certificate 'Account, and the
Guaranty be:.ng hereinafter called the *"Trust®). The timely payment
of pr:mc:Lpal and interest is guaranteed by the Secretary pursuant
to the Guaranty.

By acceptance hereof, the Certificateholder acknowledges and
agrees that, in consideration for the Guaranty and the Secretary's
guara.ntee of the timely payment of all distributions payable with
respect to this ‘.Certificate, the Secretary has appointed the
Trustee to administer the Notes in accordance w:.th the express
terms of the 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
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. with respect to the Notes, ‘Rhy term of any Note may be modified by
- Such amendments as may be agreed upon from time to time by the
. Secretazya.nd the Bo;rrower-.undersuch Note . No such chan'ge_ in the '

Upon the payment in full of ‘all amounts due on any Note
(including bPursuant to the Guaranty), the Trustee shall pro:tptly
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 the 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

. BWDC/105.15/11470/00043/6305 March 11, 1999 - A-7



registration' of transfer, the Secretary and the- TrdStee and any
agent of the Secretary or the Trustee may treat the person in whose
name th:.s Cert:.fzcate is =registered as "the oumer hereof for all
purposes, and neither the Secretary, the Trustee ‘nor any such agent
shall be affected by notice to the contrary

Pnrsuant to the Agreement, the Secretary will tna:.ntam a
des:.gnated 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 Certlflcates 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 wluch the Trustee shall provide 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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'l‘he ohl:.gat:.ons Created by the Agreement and the Tmst Created

thereby w:.th respect to this Certificate shall terminate upon the

final payment of the last remaining mcxpal Amount t:ogether with

accrued and unpaid :Lntereat thereon. to the Certlfluteholders by

the Trustee or the Secretary or pursuant to applicable law with

respect to unclaimed funds as the case may be.
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:IN'WI?NESS ﬁﬁzﬁibr; the Secretary'has caused thig Certlficmte
to be duly executed on its behalf by its :Lssu:mg agent-, the

'Truatee, under the off:.cia.l seal of the Trustee. )

S ) : . ,
as Trustee
By:_ ,
Authorized Officer
[Seal]} , : S .
Attest:
By:

Aﬁthorized Officer

FORM OF TRUSTEE'S CERTIFICATE OF AUTHENTIéATION

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 uncondlthnall“ guarantees to the
Certlflcateholder, when this Certlflcate Guarantee is executed on

behalf of the Secretary, authenticated and dellvered by the"

Trustee, the timely payment of all d:i..stributions payable with
respect to this Certificate when and as the same shall become due
and payable according to the. terms of this Certlflcate and of the

Agreement .

The Secretary hereby agrees that the Secretary's obligations
hereunder shall be unconditional, irrespective of thelvalidity,
regularity or enforceability of this Certificate or the Agreement,
the absence of any action to enforce'the Same, any waiver or
consent by the Certlflcateholder or by the Trustee with respect to
any provzslons hereof or of the Agreement the recovery of any
judgment against the Secretary Or any action to enforce the same or
any other circumstance whlch might otherwise constltute a legal or
equltable discharge or defense of a guarantor. The Secretary
hereby waives diligence, presentment, demand of_paymentf any right
to require a proceeding first against the'Trust;'protest or notice
with respect to this Certificate and all demands whatsoever, and
covenants that this Certificate Guarantee will not be discharged
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This Certificate Guarantee ‘shall be governed by and construed
in accordance with the federal law of the United States' of America.
The full faith ang credit of the United States is pledged to

the performance of thig 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 obligétc’ary
for any purpose until the certificate of authéntication on the
Certificate upon which this Certificate Guarantee is endorsed shall
have been executed by the Trustee by the manual signature of one of

its authorized officers.
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IN WITNESS WHEREOF, the Secretary has caused this Certificate

Guarantee to be duly executed.

%
4

sxmmornousmcmumnmom

Title:
PRl
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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 gluaranteed
by a member firm of the New York
Stock Exchange or a commercial
bank or trust company .
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‘, 'EXEIBIT B
SUPPLEMENT
relating to;

$ . Aggregate Original Principal Amount

SECTION 108 GOVERNMENT GUARANTEED
PARTICIPATION CERTIFICATES, SERIES HUD is__ -

‘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 Trust Agreement, dated
-January 1, 1995, by and between the Trustee and the Secretary as
sponsor of a Trust created on behalf of certaln unlts of general
local government ang public agencies deszgnated by such units of
general local government (the "Agreement'). All capitalized terms
‘used but not defined herein have the meanings ascrlbed thereto in
the Agreement-

WITNESSETH

WHEREAS, pursuant to the Agreement, the Trustee is to hold in
trust certain Notes guaranteed by the’ Secretary and to issue
Certlflcates evidencing beneficial 1nterests in a trust con51st1ng
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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NOW, THEREFORE, in consideration of these pret_nises, - ‘the

parties agree as follows:

The Secretary hereby delivers to the Trustee (a) the

Notes (together with any necessary endorsements thereon) listed on

the attached Sche_aule 1, as identified by Borrower, Aggregate

'Principai Amounts, Principa.l‘ ‘Amounts, Principal Due Dates and
interest rates and (b) the related Guaranty to hold in trust for
the benefit of the Cert:.f.tcateholders. ‘The Secretary acknowledges
the terms and conditions of the Agreement and hereby agrees that
the Trust shall be governed by the terms thereof. The term Trust'
.as used herein shall refer to that Trust established as a result of
the delivery to the Trustee of the Notes and related documents

- referred to herein.

| 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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a.  Name. of Series. The designa'ti'on"'of the .'Serie's rauthc.::iz'ed
hereby shall :be "Section 108 Government GuaTanteed Pai'ticipation
Certificates, Series HOD 19__ -, Guarénteed by the Secretary of
-Hou_sipg and Urban Development . | . R

b. % Pursuant to Section 2.03
of the Trust ‘Agreement, the Trustee is hereby authorized and

directed to €xecute on behalf of the Secretary, authenticate and

deliver, on this date, »in the name of the Cez_‘tificateholder, the

@. ' The Secretary hereby certifies that it has satisfied
all conditions on its part to be performed or satisfied a,é a
condition to the issuance of the foregoing Certificates. Without
limiting ﬁhe Provisions of Section 3.11 ang Section 7.01 of the
'Agreement, the Secrétary 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 S .

b. . The Trustee hereby acknowledges receipt of the Trust

assets listed on the attached Schedule 1. .

BWDC/105.15/1 1470/00043/6305 March 11, 1999 - B-3



R T :'
) »

G- This Supplement shall constitute the Supplement

referred to in Section 2.01 of .the Agreement.
IN WITNESS WHEREOF, the pa.rt:.es have caused this Supplement to

be executed th.:.s - day of e 19 .

SECRETARY OF HOUSING AND URBAN DEVELOPMENT

By:

CHEMICAL BANK, as Trustee

By:
Assistant Vice Pre’si_dent
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SCHEDULE 1 To SUPPLEMmEr
| TO TRUST AGREEMEWT

TRUST ASSETS ASSTGNED 7O TRUSTEE

PRINCIPAL ._
| : — 199 » %
. 189 %

'Agg'regate - Principal Amounts Due on 'ébove Prlnclpal Due Dates
Principal '

bt
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ATTACHMENT B

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

VARIABLE/FIXED RATE NOTE

NOTE NUMBER: B-04-UC-53-0001 DATE OF NOTE:

BORROWER: King County, Washington PRINCIPAL DUE DATES AND PRINCIPAL
AMOUNT: Before the Conversion Date, the
aggregate of Advances made for each
applicable Principal Due Date specified in the
Commitment Schedule to this Note; on or after

- the Conversion Date, the Principal Amount (if
any) listed for each Principal Due Date in
Schedule P & I hereto.

MAXIMUM COMMITMENT
AMOUNT: $6,850,000

COMMITMENT AMOUNTS: See
Commitment Schedule attached hereto

VARIABLE INTEREST RATE: As set forth below.

REGISTERED HOLDER: AFTERWATCH & CO
As Nominee for
Money Market Obligations Trust
on behalf of its Government Obligations Fund

I. Terms Applicable Before the Conversion Date
A Advances

For value received, the undersi gned, King County (the "Borrower", which term includes any
successors and assigns), a public entity organized and existing under the laws of the State (or
Commonwealth as applicable) of Washington promises to pay to the Registered Holder (the



-
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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 (now known as JPMorgan Chase
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 Advances and Commitment Amounts for each corresponding
Principal Due Date, and all payments. No Advances shall be made on this Note after its
Conversion Date. _

As used herein, "Conversion Date" means the date (if any) upon which this Note is (i)
delivered by the Holder to the Fiscal Agent against payment therefor by the purchasers selected
by the Secretary to make such payment; and (ii) assigned to JPMorgan Chase Bank (or any
successor thereto) acting in its capacity as Trustee (the "Trustee") pursuant to a Trust Agreement
between 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 (ji) in
the previous sentence, Section I of this Note applies, thereby converting this Note to a fixed rate
obligation.

B. Variable Rate of Interest

From and including the date of each Advance to but excluding the earlier of (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
"Interim Payment Date"), commencing on the first Interim Payment Date after the initial '
Advance is made under this Note. .Interest also shall be paid on each applicable Conversion
Date, Prepayment Date or 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 payable on this Note's Conversion Date, Prepayment Date, or on any
Principal Due Date that precedes such Conversion Date will represent interest accrued during the

Pl



peﬁod from the last Interim Paymeht Date to such Conversiqn 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 hereinafter
defined) and thereafter will be adjusted monthly on the first day of each month (each, a "Reset
Date") to a variable interest rate equal to 20 basis points (0.2%) above the Applicable LIBO Rate
(such interest rate, as reset from time to time, the "Standard Note Rate"). If the Conversion Date
for this Note has not occurred by the March 1 following the initial Advance under this Note, then
the terms 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 shall be inapplicable to
this Note on or after the Conversion Date. ‘

"LIBO Rate" for any given Business Day means, except in the case of manifest error, the
interest rate per annum published on that day in the Eastern Edition of The Wall Street Journal or
any successor publication ("WSJ"), published by Dow Jones & Company, Inc., in the section
titled "Money Rates" (or any successor section) and opposite the caption "London Interbank
Offered Rates (LIBOR) -- three months" (or any successor caption). If such rate does not appear
in WSJ on a given Business Day, for each interest period, the LIBO Rate shall be the interest
rate, converted to a bond-equivalent yield basis, for deposits in U.S. dollars for three months

- which appears on Telerate Page 3750 or such other page as may replace Page 3750 on that
service or such other service or services as may be nominated by the British Bankers' Association
for the purpose of displaying such rate (together, "Telerate Page 3750") as of 11:00 a.m., London
time, on the day (the "Determination Date") that is two London Banking Days preceding the
relevant Reset Date or Advance. If such rate does not appear on Telerate Page 3750 on such
Determination Date, such rate shall be obtained from the Reuters Screen ISDA Page as of 11:00
a.m., London time, on such Determination Date. If, in turn, such rate does not appear on the
Reuters Screen ISDA Page on such Determination Date, the offered quotation from each of four
reference banks (expressed as a percentage per annum) as of approximately 11:00 a.m., London
time, on such Determination Date for deposits in U.S. dollars to prime banks on the London
interbank market for a 3-month period, commencing on the Reset Date or date of such Advance,
shall be obtained. If at least two such quotations are provided, the LIBO Rate for such Reset Date -
or date of such Advance will be the arithmetic mean of the quotations, rounded to five decimal
places. If fewer than two such quotations are provided as requested, the LIBO Rate for that
Determination Date shall be the rate for the most recent day preceding such Determination Date
for which the LIBO Rate shall have been displayed on Telerate Page 3750. The LIBO Rate for -
any interest period shall be converted to a bond-equivalent yield basis by multiplying such rate by
the actual number of days in such interest period and dividing that number by 180.




"Applicable LIBO Rate" means: (1) with respect to the initial mterest 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.

"London Banking Day" means any day in which dealings in deposits in United States
dollars are transacted in the London interbank market. Interest payable on or before the
~ Conversion Date shall be calculated on the basis of a 360- -day year and the actual number of days
- lapsed.

C.  Principal Amount

Prior to the Conversion Date, the aggregate amount of Advances under this Note for each
specified Principal Due Date shall be the Principal Amount paid by the Borrower on such
Principal Due Date (as assigned to such Advances by the Secretary's instructions to the Fiscal
Agent in accordance with the Contract and the Fiscal Agency Agreement), except to the extent
such Principal Amount shall have been reduced by redemption before such Principal Due Date as
prov1ded below.

D. Redemption before Conversion Date

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

II. Conversion

The following events shall occur on the Conversion Date:



A. Schedule P&I ‘.

On the Conversion Date all Advances owed by the Borrower under this Note with the
same Principal Due Date shall be aggregated into a single Principal Amount which will accrue
interest at the fixed rate applicable to such Principal Due Date. Such Principal Amount may be
adjusted by the Fiscal Agent in accordance with the following paragraph or paragraph IV.H, as
applicable. Whether or not adjusted, each Principal Amount, the fixed rate applicable to each
Principal Amount, and the applicable Principal Due Date, 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
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 Conversion Date of
this Note. Conversion Date Advances shall be funded by the sale of this Note to the purchaser
selected by the Secretary. The proceeds of a Conversion Date Advance (net of any applicable
fees) shall be distributed to or on behalf of the Borrower on the Conversion Date. The total
amount of Conversion Date Advances hereunder shall not exceed the sum of any unused
Commitment Amounts for all Principal Due Dates.

III. Terms Applicable Upon Conversion

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

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

Interest on each scheduled Principal Amount 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&I
from (and including) the Conversion Date to (but excluding) such Principal Due Date or, if
applicable, to the applicable Interest Due Date on which an Optional Redemption (as defined
below) occurs. Each interest amount accrued on each unpaid Principal Amount of this Note shall
be due semiannually as of February 1 and August 1 of each year (each such February 1 and



August 1, an "Interest Due Date") commencing on the first such date after the Conversion Date,
until each Principal Amount listed on Schedule P&I to this Note is paid in full. Interest shall be
calculated on the basis of a 360-day 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 on or after the date specified in such schedule (an "Optional Redemption”). In order to
elect an Optional Redemption of such a 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 and
- not 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 Optlonal Redemption on
Schedule P&I may not be prepald

IV. General Terms

A, Additional Definitions

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

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

"Contract" shall mean the Contract for Loan Guarantee Assistance, and any amendments
thereto, among the Secretary and the Borrower, the designated public entity named therein (if
applicable), and the State named therein (if applicable), that refers to and incorporates this Note
by the number hereof. ‘

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



B. Timely Payment to Fiscal Agent or Trustee -

Notwithstanding anything contained in Section I, Section 11, 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 payment of principal or interest herein provided for shall not be made by either (i)
2:30 p.m. on an Interest Due Date or Principal Due Date; or (ii) 2:30 p.m. on the second Business
Day (as herein defined) next succeeding an Interim Payment Date, then interest shail 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.

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 subject to
such agreement. On or after the Conversion Date, this Note and Advances and payments made
hereunder shall be administered pursuant to the Trust Agreement and are subject to such
agreement. The terms and provisions of the Fiscal Agency Agreement or the Trust Agreement,
insofar as they affect the rights, duties and obligations of the Holder and/or the Borrower, are
hereby incorporated herein and form a part of this Note. The Borrower hereby agrees to be
bound by all obligations of the Borrower to the Fiscal Agent set forth in the Fiscal Agency
Agreement. Capitalized terms not defined in this Note shall have the meanings ascribed to them
in the Fiscal Agency Agreement or Trust Agreement, as applicable. The Fiscal Agency
Agreement provides for the Fiscal Agent to perform certain duties, including the duties of (i)
paying agent and calculation agent for this Note until its Conversion Date, and (ii) registrar for
this Note until this Note is canceled 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. Neither the Fiscal Agency Agreement nor the Trust Agreement shall
change the Borrower's payment obligations under this Note.




E. Applicability of Contract and Sécretgg's Gug;antee

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 Developmient Act
of 1974, as amended (42 U.S.C. § 5308) (the "HCD Act"). This Note is subject to the terms and
provisions of the Contract, to which Contract reference is hereby made for a statement of said
terms and provisions and for a description of the collateral security for this Note. The payment
of principal on the applicable Principal Due Dates and interest on the applicable Interim Payment
Dates or Interest Due Dates under this Note is unconditionally guaranteed by the Secretary to the
- Holder through a guarantee (the "Guarantee"). Execution of the Secretary's Guarantee is required
before this Note is 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 following paragraph of this Section IV.F, the Secretary may,
but is not obligated to, make on any date on or prior to the Conversion Date with fourteen
calendar days prior notice to the Fiscal Agent, or 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 Fiscal Agent or the Trustee, as
applicable, equal to the Aggregate Principal Amount of the Note, together with accrued and
unpaid interest thereon to such acceleration payment date or Interest Due Date, as applicable. In
the event that any such acceleration payment is made from sources other than funds pledged by
the Borrower as security under the Contract (or other Borrower funds), the amounts paid on
behalf of the Borrower shall be deemed to be immediately due and payable to the Secretary.
Nothing in this paragraph shall be construed as permitting or implying that the Borrower may,
without the written consent of the Holder and the Secretary, modify, extend, alter or affect in any
‘manner whatsoever the right of the Holder timely to receive any and all payments of principal
and mterest spccnﬁed in this Note

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



G. Holder's Reliance on Guarantee )

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

H. Amendment

This Note may only be amended with the prior written consent of the Secretary and the

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

- the written agreement of the Borrower and the Secretary absent the consent of the Holder.

L Waivers

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

J. Delivery and Effective Date

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

V. Borrower-Specific Provisions

[This space intentionally left blank]




v THE UNDERSIGNED, as an authorized official of the Borrower, has executed and
delivered this Note.

King County, Washington.

- BORROWER
By:
(Signature)
(Name)

(Title)
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ASSIGNMENT AND TRANSFER

For v_alue'received, the undersigned assigns and transfers this Note to

(Name and Address of Assignee)

(Social Security or Other Identifying Number of Assignee)

and irrevocably appoints
attorney-in-fact to transfer it on the books kept for regxstratlon of the Note, with full power of
substitution.

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

Signature Guaranteed:

Qualified Financial Institution

By:
Authorized Signature

[This page to be completed by thé Fiscal Agent for transfer of the Note by the Holder as of the ,
Conversion Date pursuant to the last paragraph of Section LA. of this Note.]

11
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. APPENDIX A

Special Pre-Conversion Interest Rates.

The Holder and the Secretary contemplate that the majority of the outstanding
Variable/Fixed Rate Notes will be purchased by underwriters selected by the
Secretary for sale in public offerings to occur each year. If a public offering
including this Note hasnot occurred-by each March 1 following the initial
Advance under this Note, the Secretary shall, upon request, advise the Holder as
to when a public offering including this Note is expected to occur, and the Holder
and the Secretary agree to consult with each other as to what the interest rate on
this Note will be after May 1 of that year if a public offering has not occurred by
such May 1. The Holder shall notify the Secretary if such consultation has not
occurred by 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
such May 1 (such other rate, the "Negotiated Special Interest Rate™). The
Secretary shall notify the Fiscal Agent and the Holder in writing of any Negotiated

- Special Interest Rate within two Business Days of the determination thereof.

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

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

outstanding Advances under this Note at the rate(s) to be determined by the
Holder which, based upon then prevailing market conditions and taking into
account all the circumstances, will enable the Holder to sell this Note at one
hundred percent (100%) of the aggregate amount of all Advances hereunder prior
to the date of such sale. Such interest rate shall be determined as of such May 1
and shall be determined again on the foregoing basis on the first of each month
thereafter (the first of each month after such May 1, a "Monthly Special Reset
Date"). The Holder shall notify the Fiscal Agent and the Secretary in writing



©
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within two Business Days following such dates of the determination of the Holder
Determined Interest Rate and each applicable interest rate determined on a

~ Monthly Special Reset Date.

, ’.If the Secretary and the Holder have failed to agree upon an interest rate pursuant

to Section (a) of this Appendix A, the Secretary, upon seven calendar days notice
to the Holder, may arrange for the purchase of this Note in full by another entity
on the following May 1 or any Business Day thereafter. If such a purchase occurs,
the Holder shall sell and assign this Note to the purchaser thereof without recourse
to the Holder and deliver this Note and its Guarantee to the Fiscal Agent for
registration in the name of the purchaser thereof in accordance with the Secretary's
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 Holder of the purchase price for this Note shall
be made by the purchaser thereof in Federal funds at the offices of the Holder, or
at such other place as shall be agreed upon by the Holder and the Secretary, at

-10:00 a.m., New York time, on the date of purchase. After such purchase date this

Note shall bear a rate of interest negotiated between the Secretary and the new

‘interim Holder (the "New Purchaser Special Interest Rate"). The Secretary shall

notify the Fiscal Agent and the new purchaser in writing of any New Purchaser
Special Interest Rate within two Business Days following the date of
determination thereof.

Notwithstanding Sections (a) through (c) (inclusive) of this Appendix, no
Borrower is obligated to pay interest at a variable rate exceeding the maximum
rate 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 Fiscal Agent of the reason for any interest non-payment.



COMMITMENT SCHEDULE

- . Note No. B-04-UC-53-0001 .

Principal Due Date o Commitment Amount
August 1, 2005 $0
August 1, 2006 _ 67,000
August 1, 2007 : 70,000
August 1, 2008 554,000
August 1, 2009 : 579,000
August 1, 2010 _ 609,000
August 1, 2011 638,000
August 1,2012 671,000
August 1, 2013 _ ' 703,000
August 1, 2014 . 738,000
August 1,2015 , : : 177,000
August 1, 2016 ’ ‘ 186,000
August 1, 2017 195,000
August 1, 2018 205,000
August 1, 2019 _ 215,000
August 1, 2020 225,000
August 1, 2021 ' 237,000
August 1, 2022 248,000
August 1,.2023 ‘ 260,000
August 1, 2024 273,000

$6,850,000

Maximum Commitment Amount =



SCHEDULE P&I*

Note No. B-04-UC-53-0001

‘Principal Amount Principal Interest Rate Optional Redemption Available
: Due Date

YES

Z
@)

$ 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
August 1, 2020
August 1, 2021
August 1, 2022
August 1, 2023
August 1, 2024

s = Aggregate Principal Amount

SRR IS R IS

e RololeRelololale

Principal Amounts due on or after August 1, 2016, may be redeemed, subject to the terms
contained herein and in the Trust Agreement, on any Interest Due Date on or after
Au_gust 1, 2015.

*This schedule will not be completed when initially executed and delivered by the
Borrower for Guarantee for interim, variable-rate financing. It will be completed when
assigned by the Holder at the request of the Borrower for conversion to Fixed Rates on
the Conversion Date. The first date shown above on which Optional Redemption is
available is expected to be the same when this schedule is completed, if the Borrower
participates in the initial Section 108 public offering after receiving an interim financing
Advance hereunder. If the Borrower participates in a later public offering, the first date on
which Optional Redemption is available is expected to be correspondingly later.



ORDINANCE 15222
ATTACHMENT C
6/27/05

GREENBRIDGE FORGIVABLE LOAN AND SUBRECIPIENT AGREEMENT

THIS SECTION 108 FORGIVABLE LOAN AND SUBRECIPIENT AGREEMENT (this
“Agreement”), dated for reference purposes , 2005 is entered mto by and between the HOUSING
AUTHORITY OF THE COUNTY OF KING, a Washington public body corporate and politic, hereinafter
called “Borrower,” and KING COUNTY, a Washington municipal corporation, hereinafter called “Lender.”

RECITALS
This Agreement is entered into upon the basis of the following facts and circumstances:

A. The Borrower is an important regional organization as it provides a broad range of
federally and locally financed housing programs that serve a variety of housing needs in
King County; and

B. The Park Lake Homes Community was originally developed in the 1940’s and during its
useful life, served as affordable housing for King County residents at low to moderate
mcome levels; and

C. The Borrower has begun a major HOPE VI redevelopment and revitalization project of the
existing Park Lake Homes public housing community to be known as Greenbridge in the
unincorporated-area of White Center; hereinafter referred to as the “Greenbridge”; and

D. Greenbridge represents a complete redevelopment of the Park Lake Homes facility
including new buildings, replacement of existing infrastructure including streets, water
lines, sanitary sewers, storm drainage and other utilities; and

E. Upon completion, Greenbridge will provide for 900 to 1,100 residential housing units in a
mix of housing types that serve existing Park Lake Homes residents as well as a mix of
incomes; and

F. In addition to housing, Greenbridge will include community-oriented uses, which will
likely include a branch library, community center, youth and family facilities, Head Start
and child care facility, Sheriff’s office, and neighborhood level retail uses; and

G. Greenbridge was planned pursuant to King County’s Demonstration Ordinance (Ord. No.
14662) and serves as a pilot project to showcase innovative approaches to land
development and incorporation of low-impact design and affordable housing; and

'H. Borrower was successful in securing a $35 million federal Housing and Urban
Development (“HUD”) HOPE VI grant to off-set the over-$160 million anticipated project
costs for Greenbridge; and



In 2001 the County Executive committed $10 million in county capital funds to
demonstrate to HUD local commitment in the KCHA’s Hope VI grant and
redevelopment application, a local commitment that proved to be instrumental in KCHA
- receiving the Hope VI grant; and : :

With the use of the Loan proceeds described below, Borrower intends to partially fund the
costs of new infrastructure in Phase I of Greenbridge located in the unincorporated area
of White Center and to fund the permitting and construction of the White Center Food
Bank as more fully described in Exhibit A (hereinafter called the “Project™); and

In Greenbridge, between nine hundred and one thousand one hundred (900-1,100) units

of housing will be constructed of which at least four hundred will be rental units available

to those families with less than sixty percent of the area median. No less than two

hundred units will be built by private developers for home ownership, with a goal that

twenty-five percent of those will be affordable to families below eighty percent of the
area median; and :

This Greenbridge Forgivable Loan and Subrecipient Agreement partially fulfills the
county' executive’s $10,000,000 commitment to the Borrower. The Project is consistent
with the community development objectives of King County's consolidated housing and
community development plan enacted by King County on November 19, 2004; and

The proceeds of this loan will help the Borrower redevelop substandard housing, revitalize
the White Center neighborhood, and provide an example of private investment and
environmentally sustainable in-fill development in a economically depressed area of
unincorporated King County; and '

Lender is willing to make the Loan to Borrower for the purposes hereinabove set forth, all
upon the terms and conditions herein set forth; and

Except for the Community Development Interim Loan made to KCHA and $2 million in
King County housing funds that will be awarded to Borrower, Lender makes no
commitment to future support and assumes no obligation for future support of the
activities contracted for herein, except as expressly set forth in this Agreement; and

The King County 2005 Capital Improvement Project (CIP) budget includes an
appropriation for debt service payments for the HUD Section 108 Loan used for the
Project in the capital budgets of the King County Roads Division of the Department of
Transportation, and the Water and Land Resources and Parks Divisions of the

. Department of Natural Resources and Parks. The Project is also included in the 6-year
CIP plan; and
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The Joint Recommendation Committee of the King County Consortium recognizes the
significance of the Project and has therefore recommended that the Project receive priority
funding; and

Borrower plans to begin infrastructure development beginning in 2005 and therefore has a
strong financial need to receive all county capital funds as soon as possible.

NOW, THEREFORE, in consideration of the foregoing Recitals and the covenants and

conditions, representations and warranties contained herein, the parties hereto agree as follows:

1.1

1.2

1.3

1.4

ARTICLE ]
THE LOAN

The Forgivable Loan. In reliance upon Borrower’s representations and warranties, and
subject to the terms and conditions herein and in the Loan Documents, Lender hereby
agrees to loan Borrower a sum of money not to exceed SIX MILLION SEVEN
HUNDRED FIFTY THOUSAND NO/100 DOLLARS for the purposes set forth herein,
which funds shall be received by Lender from the HUD Section 108 Loan and from no
other source (the “Loan”). Borrower shall have the right to receive Loan funds from
Lender only pursuant to the terms and conditions of this Agreement and in accordance
with the Act, and then only to the extent Section 108 Loan funds are made available to
Lender by HUD. Borrower shall promptly apprise Lender in writing of any condition
known to it which may result in a delay or reduction of Section 108 Loan funds for the
Project.

Predevelopment and Infrastructure Development Financing Only. The Loan is only to
provide financing to the Borrower for costs of predevelopment, land, and infrastructure
costs of the Project, and for permitting and construction costs for the White Center
Food Bank.

Loan Documentation and Security. The Loan will be evidenced by this Agreement and
by a Forgivable Promissory Note in the form attached hereto as Exhibit B (the
“Promissory Note”)

Expenditures of Loan Proceeds. The Loan proceeds may not be used for infrastructure
expenditures that occurred prior to September 16, 2004. The Loan proceeds may not be
used for the permitting and construction expenditures for the White Center food bank
that oecurred prior to January 1, 2005. Funds shall not be reimbursed for any
construction on the proposed White Center food bank site until an appropriate
agreement is in place authorizing the required food bank use of the site for 15 years.
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Loan Disbursal. The Borrower shall submit draw request(s) for disbursal of Loan

Proceeds under this Agreement. Each request shall include the certifications identified in
Section 1.5A(a) through (g) below with respect to the specific work for which
reimbursement is sought. Lender acknowledges that ‘upon its review and approval of the
certifications it shall authorize the release the requested funds. ‘

L1.5A Draw Request Certifications:

(a) The Borrower certifies that it has incurred Project costs for public infrastructure
improvements located within Greenbridge or for the Project costs for the White Center
Food Bank ; '

(b) The Borrower has submitted documentation that the Loan proceeds for which disbursal

- is sought have been expended for activities described in Exhibit A and that the

expenditures are for work activity completed after the appropriate dates identified in
Section 1.4 of this Agreement.

(©) As to $2,106,109 of the Loan proceeds, the Borrower has certified these Loan proceeds
for the which disbursal is sought will be used for demolition required for road
construction, design, right of way acquisition, construction, and construction
management of public roadway improvements, including storm drainage within the .
road right of way, and associated costs for sidewalks, street lighting, street
landscaping, and traffic signals. These expenditures must be lawful expenditures for
which King County Road Funds may be used;

(d) As to $ 752,037 of the Loan proceeds, the Borrower has certified these Loan Proceeds
for which disbursal is sought will be used for demolition required for park
construction, planning, and construction management of parks located in
unincorporated area King County and these parks will remain open to the general
public. These expenditures must be lawful expenditures for which King County Real
Estate Excise Tax II revenues may be used;

(e) As to $552,037 of the Loan proceeds, the Borrower has certified these Loan proceeds
for which disbursal is sought will be used for the design and engineering, necessary
demolition, construction, and construction management of Storm Water Drainage
facilities for the Project. These expenditures must be lawful expenditures for which
King County Surface Water Management fees may be used;

(f) As to $2,839,817 of the Loan proceeds, the Borrower has certified these Loan
proceeds for which disbursal is sought will be used for design and engineering,
demolition, construction, and construction management for any CDBG eligible
infrastructure. These expenditures must be lawful expenditures for which King
County current expense funds may be used.




(g) As to $500,000 of the Loan proceeds, the Borrower has certified these Loan proceeds

for which disbursal is sought will be used for the permitting; site improvements; and

“acquisition, construction management, and installation of a 3,700 square foot modular
facility for the White Center food bank.

1.5B  Loan Activity Completion Certiﬁcaﬁbns:
By September 30, 2010, Borrower shall provide Lender with the following certifications:

(a) The Borrower certifies that the Loan proceeds which were disbursed have been
~ expended for eligible activities, as defined in 24 CFR  570.703;

(b) The Borrower certifies that the Loan proceeds disbursed have been expended for public
infrastructure improvements located within Greenbridge and the acquisition and
construction for the White Center Food Bank. '

(c) Borrower cettifies that the infrastructure improvements designed and constructed
with disbursed Loan Proceeds, except for Food Bank expenditures indicated in 1.5 B
(h) below; were constructed in accordance with the County approved development
plans on file with the King County Department of Development and Environmental
Services, File No. LO4SR028. |

(d) As to $2,106,109 of the Loan proceeds, the Borrower has certified these Loan proceeds
disbursed were used for demolition required for road construction, design, right of way .
acquisition, construction, and construction management of public roadway
improvements, including storm drainage within the road right of way, and associated
costs for sidewalks, street lighting, street landscaping, and traffic signals. These
expenditures must be lawful expenditures for which King County Road Funds may be
used; |

(e) Asto $ 752,037 of the Loan proceeds, the Borrower has certified these Loan Proceeds
which were disbursed were used for demolition required for park construction,
planning, construction, and construction management of parks located in

" unincorporated area King County and these parks will remain open to the general
‘public. These expenditures must be lawful expenditures for which King County Real
Estate Excise Tax II revenues may be used;

(f) Asto $552,037 of the Loan proceeds, the Borrower has certified these Loan proceeds
which were disbursed were used for the design and engineering, necessary demolition,
construction, and construction management of Storm Water Drainage facilities for the
Project. These expenditures must be lawful expenditures for which King County
Surface Water Management fees may be used;

(8) As to $2,839,817 of the Loan proceeds, the Borrower has certified these Loan
proceeds which were disbursed were used for design and engineering, demolition, -
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1.6

1.7
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construction, and construction management for any CDBG eligible infrastructure. These
expenditures must be lawful expenditures for which King County current expense funds may be
used. :

(h) As t0 $500,000 of the Loan proceeds, the Bortower has certified these Loan proceeds
for which disbursal is sought will be used for the permitting, site improvements; and
acquisition, construction management, and installation of a 3,700 square foot modular facility
of the White Center food bank. Borrower shall also certify that the work has been completed in
accordance with applicable building codes and permits, and that ownership of the building
constructed has been transferred to the White Center Food Bank with the requirement set forth
in Section 8.6 of this Agreement.

1.5C Lender acknowledges and agrees that the expense categories described in attached Exhibit A
meet the requirements of the various sources of funding outlined in sections 1.5A(c), (d), (), (f), and

(o).

Loan Forgiveness. Borrower’s obligation to repay Loan Proceeds disbursed in accordance with Section
1.5, shall be forgiven provided: (1) the certifications required in Section 1.5 are true and accurate; and
(2)(a) either the Department of Development and Environmental Services has issued a final
construction approval indicating performance of Greenbridge Phase 1 infrastructure improvement
requirements or the County has determined in its sole discretion that sufficient guarantees are in place
to assure such performance, or (b) Borrower certifies that all Park Projects descnbed in Exhibit A has
been completed, whichever of (a) or (b) is later.

Loan Repayment.

(a) Any portion of the Loan not forgiven in accordance with Section 1.6 herein shall be due and
payable by Borrower on September 30, 2010.

ARTICLE II

BORROWER’S REPRESENTATIONS AND WARRANTIES

In order to induce Lender to make the Loan, Borrower represents and warrants as follows, which

representations and warranties shall be true and correct as of the execution hereof and shall survive the
execution and delivery of this Agreement and the Note:

2.1

Organization of Borrower; Authority to Enter into Agreement. Borrower is a public body

‘corporate and politic, duly formed and validly in existence pursuant to the laws of the State of

Washington and authorized to transact business in the State of Washington. Borrower has the right and
power to own the Project and Borrower has full power and authority to enter into this Agreement, to
borrow money as contemplated herein and to execute and carry out the provisions of the Loan
Documents. The execution, delivery and performance of this Agreement and the Loan Documents have
been duly authorized by all necessary corporate action, and no other action of Borrower is required for
the execution, delivery and performance of this Agreement or the Loan Documents. ThJS Agreement
and the Note
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2.6

2.7

constitute or, if not yet executed or delivered, will when so executed and deiivered
constitute, valid and binding obligations of Borrower, each enforceable in accordance with

their respective terms.

Nondiscrimination. During the performance of this Loan Agreement, Borrower shall not
discriminate on the basis of race, color, sex, religion, national origin, creed, marital
status, age or the presence of any sensory, mental or physical handicap in employment or
application for employment or in the administration or delivery of services or any other
benefits under this Loan Agreement. Borrower shall comply fully with all applicable
federal, state and local laws, ordinances, executive orders and regulations that prohibit
discrimination. These laws include, but are not limited to, Chapter 49.60 of the Revised
Code of Washington, and Titles VI and VII of the Civil Rights Act of 1964.

No Litigation. There are no actions, suits or proceedings pending, or to the knowledge of
Borrower threatened against or affecting it or the Project in any court at law or in equity, or
before or by any governmental or municipal authority which might adversely affect the
ability of Borrower to perform its obligations hereunder or under any of the Loan
Documents to which Borrower is a party.

Covenants, Zoning and Codes. Borrower will comply with all applicable environmental
statutes and regulations to be complied with in connection with its ownership of the Project.
To Borrower’s knowledge, all permits, consents, approvals or authorizations by, or
registrations, declarations, withholding of objections or filings with any governmental body
necessary in connection with the valid execution, delivery and performance of this
Agreement, or presently necessary for the ownership and operation of the Work, have been
obtained, are valid, adequate and in full force and effect or will be obtained prior to the
commencement of any activities for which a permit, consent, approval or authorization is
necessary. To Borrower’s knowledge, operation of the Project will in all respects conform
to and comply with all applicable zoning, environmental protection, use and building codes,
laws, regulations and ordinances.

Approval of Project. The Project, as described in Exhibit A hereto is a description of work
Borrower intends to fund with the proceeds of this Loan. Exhibit A has been approved by
Borrower and, to Borrower’s knowledge, the Project has or will receive any required
approvals as required by all governmental bodies or agencies having jurisdiction.

Compliance With Documents. As of the date hereof and until the Project is completed,
Borrower is and will remain in full compliance with all of the terms and conditions of this
Agreement, the Loan Documents, and no event of default has or shall have occurred and be
continuing which, with the lapse of time or the giving of notice, or both, would constitute
such an event of default under the foregoing.

Compliance with Community Development Block Grant and Section 108 Loan Guaranty

Requirements . '
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(2) This Agreement meets the requirements set forth in Community Development Block
Grant Program (hereinafter "CDBG") Regulations at 24 CFR Part 570.503(b) to
constitute a subrecipient agreement, the Project as described are consistent with the
national objective for the CDBG Program specified at 24 CFR Part 570.208(a)(1),
and this Agreement is consistent with the loan.guarantee requirements at 24 CFR
570.700 et seq.

(b) Borrower will plan, deéign and construct the Project in compliance with the

applicable  requirements set forth in the CDBG regulations.

Borrower will comply w1th all mitigation requlrements set forth in the Greenbndge
Env1ronmental Impact Statement, including the noise mitigation,

Incorporation of Representations and Warranties. The request by the Borrower for any
disbursal of Loan proceeds under this Agreement shall constitute a certification by the

* Borrower that the aforesaid representations and warranties are true and correct as of the date

of such request
ARTICLE I

CONDITIONS PRECEDENT TO LOAN CLOSING

Lender's obligation to enter into and perform its duties under this Agreement shall be subject

to the full and complete satisfaction of the following condltlons precedent:

31
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4.1

Documents. Lender shall have received and approved fully executed originals of each of the
following documents which shall have been duly authorized, executed (and, where
appropriate, acknowledged), and delivered by the parties thereto: this Agreement, the
Promissory Note, and any and all other related documents as Lender may deem reasonably
necessary with respect to the Loan.

Evidence of Authoritv. Lender shall have received evidence satisfactory to it that Borrower
and the persons signing on behalf of Borrower have the capacity and authority to execute

“and deliver Loan Documents on behalf of Borrower.

ARTICLE IV
INSURANCE REOUIREMENTS—GENERAL

(2) Insurance Required. By the date of execution of this Agreement, the Borrower shall
procure and maintain for the duration of this Agreement, insurance against claims for
injuries to persons or damages to property which may arise from, or in connection

~ with, the performance of work hereunder by the Borrower, its agents, representatives,
employees, and/or contractors. The Borrower or contractors shall pay the costs of
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such insurance. The Borrower shall furnish separate certificates of insurance and
policy endorsements from each contractor and require each contractor to furnish the
same from its subcontractors as evidence of compliance with the insurance
requirements of this Agreement. ' '

K

The. Borrower is responsible for ensuring compliance with all of the insurance

-requirements stated herein. Failure by the Borrower, its agents, employees, officers,
or contractors to comply with the insurance requirements stated herein shall constitute
a material breach of this Agreement. '

Each insurance policy shall be written on an “occurrence” form; except that insurance
on a “claims made” form may be acceptable with prior County approval. If coverage
is approved and purchased on a “claims made” basis, the Borrower warrants
continuation of coverage, either through policy renewals or the purchase of an
extended discovery period, if such extended coverage is available, for not less than
three years from the date of Agreement termination, and/or conversion from a “claims
made” form to an “occurrence” coverage form. ’ '

(b) Risk Assessment by Borrower. By requiring such minimum insurance, the County
shall not be deemed or construed to have assessed the risks that may be applicable to
the Borrower under this Agreement, nor shall such minimum limits be construed to
limit the limits available under any insurance coverage obtained by the Borrower.
The Borrower shall assess its own risks and, if it deems appropriate and/or prudent,

. maintain greater limits and/or broader coverage. '

(c) Minimum Scope of Insuraﬁce. Coverage shall be at least as broad as:

1. Genéral Liability. Insurance Services Office form number (CG 00 01 Ed. 11-88
or its equivalent) covering COMMERCIAL GENERAL LIABILITY. _

2. Professional Liability, Errors, and Omissions Coverage. In the event that services
delivered pursuant to this Agreement either directly or indirectly involve or
require professional services, Professional Liability, Errors, and Omissions
coverage shall be provided. “Professional Services”, for the purpose of this
Agreement section, shall mean any services provided by a licensed professional or
those services that require a professional standard of care.

3. Automobile Liability. Insurance Services Office form number (CA 00 01 or its
equivalent) covering BUSINESS AUTO COVERAGE, symbol 1 “any auto”; or
the appropriate coverage provided by symbols 2, 7, 8, or 9. '

4. Workers’ Compensation. Workers’ Compensation coverage, as required by the
Industrial Insurance Act of the State of Washington, as well as any similar
coverage required for this work by applicable federal or “Other States” state law.




5.

Stop _Gap/Employers Liability. Coverage shall be at least as broad as the

protection prov1ded by the Workers’ Compensation policy Part 2 (Employers
Liability) or, in states with monopolistic state funds, the protection provided by
the “Stop Gap” endorsement to the general liability policy.

Property Insurance. Insurance Services Office form number (CP 00 10 Ed. 10-90)
covering BUILDING AND PERSONAL PROPERTY COVERAGE FORM and
Insurance Services Office form number (CP 10 30 Ed. 10-90) CAUSES OF
LOSS—SPECIAL FORM or project appropriate equivalent.

Builder's Risk/Installation Floater. The Borrower shall procure and maintain
during the life of the Agreement, or until acceptance of the Work by King County,
which ever is longer, “All Risk” Builders Risk Insurance at least as broad as ISO
form number CP0020 (Builders Risk Coverage Form) with ISO form number
CP0030 (Causes of Loss — Special Form) mcludmg coverage for collapse, theft
and property in transit. The coverage shall insure for direct physical loss to
property of the entire construction Work, for 100 percent of the replacement value
thereof. The policy shall be endorsed to cover the interests, as they may appear,
of King County, Owner, Borrower and subcontractors of all tiers with King
County listed as a Named Insured. :

(d) Minimum Limits of Insurance—Capital Projects: The Borrower shall maintain

limits no less than, for:

1.

S.
6.

CommerCIal General L1ab111ty $1,000,000 combined single limit per occurrence
by bodily injury, personal injury, and property damage; and for those policies
w1th aggregate limits, a $2,000,000 aggregate limit.

Professmnal Liability, Errors, and Omissions: $1,000,000, Per Claim and in the
Aggregate.

Automobile Liability: $1,000,000 combined single limit per accident for bodily

injury and property damage if the use of motor vehicles is contemplated

Workers’ Compensation: Statutory requirements of the state of residency.

Stop Gap /Employers Liability: $1,000,000.

Property Insurance: One hundred percent replacement value of funded structure.

(¢) Minimum Limits of Insurance—Building Construction Period. Prior to

commencement of activities funded under this agreement and until funded activities
are complete and approved by the Borrower, the Borrower shall cause the
construction contractor and related professionals to procure and maintain insurance
against claims for injuries to persons or damages to property which may arise from,
or in connection with the activities related to this Agreement. The Borrower and
County shall be a named as additional insureds on liability policies except Workers

10



Comp'ensation and Professional Liability and as Named Insureds on Builders Risk
policies. The cost of such insurance shall be paid by the Borrower and/or any of the
Borrower’s contractors. The Borrower/Contractor shall maintain limits no less than,
for:

L.

5.
6.

Commercial General Liability: $1,000,000 combined single limit per occurrence
for bodily injury, personal injury and property damage and 52,00_0,000 in the .
aggregate ,

Automobile Liability: $1,000.000 combined single limit per accident for bodily
injury and property damage.

. Professional Liability, Errors & Omissions: $1.000,000, Per Claim and in the
Aggregate , :
Builder's Risk Insurance: One hundred percent replacement cost value.

Workers Compensation: Statutory requirements of the State of residency.

Stop Gap or Employers Liability Coverage: $1,000,000.

(D Minimum Limits of Insurance—Services Agreements: The Borrower shall maintain

limits no less than, for:

L.

4

5.

Commercial General Liability: $1,000,000 combined single limit per occurrence
for bodily injury, personal injury and property damage and $2,000,000 in the

aggregate

Automobile Liability: $1.000,000 combined single limit per accident for bodily
injury and property damage.

Professional Liability, Errors & Omissions: $1.000,000, Per Claim and in the
Aggregate

Workers Compensation: Statutory requirements of the State of Residency.

Stop Gap or Employers Liability Coverage: $1.000,000.

(g) Deductibles and Self-Insured Retentions. Any deductibles or self-insured fetentions

must be declared to, and approved by, the County. The deductible and/or self-insured
retention of the policies shall not apply to the Borrower’s liability to the County and
shall be the sole responsibility of the Borrower.

(h) Other Insurance Provisions. The insurance policies required in this Agreement are to

contain, or be endorsed to contain, the following provisions: . .

1.

All Liability Policies except Professional and Workers Compensation
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(A) The County, its officers, officials, employees, and agents are to be covered as
additional insureds as respects liability arising out of activities performed by
- or on behalf of the Borrower/ in connection with this Agreement. Such
coverage shall include Products-Completed Operations -

(B)To. the extent of the Borrower’s/Contractor’s negligence, the
Borrower’s/Contractor’s insurance coverage shall be primary insurance as
respects the Lender, its officers, officials, employees, and agents. Any
insurance and/or self-insurance maintained by the Lender, its officers,
officials, employees, or agents shall not contribute with the Borrower’s

~ insurance or benefit the Borrower in any way.

(C) The Borrower’s insurance shall apply separately to each insured against
whom claim is made and/or lawsuit is brought, except with respect to the
limits of the insurer’s liability.

2. Property Coverage Policies

(A) The Lender shall be added to all Property Coverage Policies as a loss payee as
its interests may appear

(B)The Lender shall be added as a Named Insured as their interests may appear to
all Builders Risk policies °

_ 3. All Policies

Coverage shall not be suspended, voided, canceled, reduced in coverage or in
limits, except by the reduction of the applicable aggregate limit by claims

- ‘paid, until after forty-five (45) days prior written notice has been given to the
Lender. '

(1). Acceptability of Insurers. Unless otherwise approved by the Lender, insurance is to
be placed with insurers with a Bests’ rating of no less than A: VIII, or, if not rated
with Bests, with minimum surpluses the equivalent of Bests’ surplus size VIII.

Professional Liability, Errors, and Omissions insurance may be placed with insurers
with a Bests’ rating of B+VIL. Any exception must be approved by the Lender.

If, at any time, the foregoing policies shall fail to meet the above requirements, the
Borrower shall, upon notice to that effect from the Lender, promptly obtain a new
policy, and shall submit the same to the Lender, with appropriate certificates and
endorsements, for approval.
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() Verification of Coverage. The Borrower shall furnish the Lender with certificates of
insurance and endorsements required by this Agreement. The certificates and
endorsements for each insurance policy are to be signed by a person authorized by
that insurer to bind coverage on its behalf. The certificates and endorsements for
each insurance policy are to be on forms approved by the Lender prior to the
commencement of activities associated with the Agreement. The Lender reserves the
right to require complete, certified copies of all required insurance policies at any
time. ’ '

(k) Subcontractors. The Borrower shall require its contractors to include all
- subcontractors as insureds under its policies or shall furnish separate certificates of
insurance and policy endorsements from each subcontractor. Insurance coverages
provided by contractors/subcontractors, as evidence of compliance with the insurance
requirements of this Agreement, shall be subject to all of the requirements stated
herein. o '

() Municipal or State: Agency Provisions. If the Borrower is a municipal corporation or
an agency of the State of Washington and is self-insured for ‘any of the above
insurance requirements, a certification of self-insurance shall be provided for the self-
insured requirements and attached hereto and be incorporated by reference and shall
constitute compliance with this Section. If the certificate of self-insurance does not
cover all mandatory requirements, the Borrower shall provide separate certificates
and endorsements that document coverage.

ARTICLIEV

CONDITIONS PRECEDENT TO FORGIVABLE LOAN ADVANCE

Lender's obligation to make the initial advance of Loan funds pursuant to the terms hereof
shall, in addition to compliance with the terms of Article III hereof, be subject to receipt of the
following documents and satisfaction of the following conditions precedent:

(@) Receipt by Lender of any other documents and assurances as it may reasonably request
which are required by HUD or any federal, state or county regulatory agency which
requests Lender to provide such documents or assurances.

(b) Lender shall have received notice from HUD’s Fiscal Agent that the Section 108 loan
proceeds are available for disbursal.

(¢) Prior to any Loan Advance, Borrower shall provide Lender with a CDBG Program
Voucher invoice accompanied by copies of supporting documents. Within 21 business
days Lender shall review-the invoice, and if the invoice is adequate, approve the Loan
Advance, and authorize HUD’s Fiscal Agent to disburse Loan proceeds to KCHA.

13



6.1

6.2

6.3

6.4

ARTICLE VI

BORROWER'S LOAN COVENANTS
Borrower covenants and agrees as follows: |

General. From and after the date hereof and so long as any amount remains unpaid on the
Promissory Note, or for so long as any commitment exists to extend credit hereunder,
Borrower covenants and agrees that it will:

(a) Promptly complete the Project by September 30, 2010 and submit to the Lender the
required documentation for disbursements  of  Loan proceeds.

(b) Preserve and keep in full force and effect its existence as a public housing authority and
retain an ownership interest in the Project and :

(c) Obtain and maintain the insurance required herein.

Change to Project. So long as any portion of the Loan remains unpaid and not forgiven,
there shall be no material change of Project without the prior written approval of Lender
and, to the extent that such approvals may be required, the appropriate governmental
authorities.

Compliance with Laws. Borrower's use of the proceeds of the Loan shall comply with all
applicable laws, ordinances, rules and regulations and executive orders of federal, state,
county or municipal governments or agencies now in force or which may be enacted
hereafter.

Call Provision. In addition to, and not in any way to be deemed any limitation upon,

Lender's right to demand repayment of the Loan at any time, Lender may call any

unforgiven portion of the Loan immediately due and payable if at any time during the term
of the Loan without Borrower’s prior written approval, but with 120 days notice to
Borrower.

(a) Borrower sells, transfers or assigns all or substantially all of the property improved with
Loan Proceeds, whether voluntarily or involuntarily, or by the operation of law, without
the consent of the Lender, except that the following shall not give rise to any call right of
Lender: sales, transfers or assignments to 1) non-profit housing organizations or
community service providers, 2) for-sale housing developers, or 3) private partnerships
or limited liability companies seeking Low-Income Housing Tax Credits, who through
regulatory agreements have agreed to provide housing or services in accordance with
KCHA’s HOPE VI Revitalization Plan agreement with the U.S. Department of Housing
& Urban Development, pursuant to HUD Grant #WA 19URD0021101, as amended, or
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(b)_ Borrower fails to complete the Project by September 30,2010.

Upon the occurrence of any of the foregoing, Lender may declare an Event of Default hereunder
and exercise its rights and remedies pursuant to Article VL. :

6.5

6.6

6.7

6.8

Inspections. Lender and its representatives shall have the right at all reasonable times during
regular business hours (and at any time in the event of an emergency) to inspect the Project
to determine that the same is in conformity with the Agreement and all laws, ordinances,
rules and regulations applicable to Borrower's use of the Loan funds. Lender shall have the
further right, from time to time and upon reasonable notice to Borrower, to inspect
Borrower's books and records relating to Borrower's use of the Loan funds. Without
limiting the foregoing, Borrower shall permit Lender to examine and copy all books, records
and other papers relating to Borrowers use of the Loan funds to insure Borrower's
compliance with the Act and applicable provisions of 24 CFRPart 570.

Notify Lender of Litigation or Complaints. Borrower shall promptly notify Lender in
writing of all litigation or possible litigation affecting Borrower or any part of the Project
which might materially and adversely affect Borrower’s performance of its obligations
under the Promissory Note or the Loan Documents, and of all complaints or charges made
by any governmental authority affecting the Project or Borrower which may require changes
in the Project. :

Indemnify Lender. Borrower shall indemnify and hold Lender, its elected and appointed
officials and any employees thereof, harmless from all liability for any actual or alleged
damage or injury of whatsoever nature arising out of or in any way connected with the
Project or arising out of Borrower's breach of the provisions of this Agreement, including -
the cost of defense thereof using counsel approved by Lender. Lender may commence,
appear in or defend any action or proceeding purporting to affect the rights, duties or
liabilities of the parties hereto or the Project, and Borrower shall pay all of the Lender's costs
and expenses incurred thereby on demand. Borrower waives, solely with respect to
Lender, its immunity under RCW Title 51, Industrial Insurance. Borrower
acknowledges that this waiver has been specifically negotiated and that Lender would
not enter into this Agreement absent this waiver. This section shall survive execution,
delivery and performance of this Agreement, the Promissory Note and the Loan Documents
Borrower shall indemnify and hold harmless Lender and its officials and employees from
any and all liability, loss, damage, costs and expenses resulting from any failure by
Borrower to comply, as a subrecipient, with any federal requirement or to document such
compliance as required by law.

Further Assistance. Borrower will at any time and from time to time upon request of Lender
take or cause to be taken any action, execute, acknowledge, deliver or record any further
documents, opinions, or other instruments or obtain such additional insurance as Lender is
required to do or obtain by HUD or other federal, state or county regulatory agency.
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6.9

6.10

C6.11

6.12

Use of CDBG Funds.

(2) Borrower shall purchase supplies and services for activities under this Agreement in
compliance with Section 3, Housing and Urban Development Act of 1968, as amended.

(b) Funds loaned to Borrower hereunder shall not be used directly or indirectly to employ,
award contracts to, or otherwise engage the services of, or fund any contractor or
subrecipient during any period of debarment, suspension, or placement in ineligibility
status under the provisions of 24 CFR Part 24.

(¢) Relocation and Acquisition. Borrower represents and warrants that it has taken and
shall take all reasonable steps to minimize the displacement of persons (families,
individuals, businesses, nonprofit organizations, and farms) in connection with the
Project and shall comply with all applicable requirements of the federal Uniform
Relocation Act and regulations thereunder, 49 CFR Part 24; 24 CFR Section 570.606,
and shall maintain complete and accurate records demonstrating such compliance

(d) Borrower certifies that any CDBG Program Income, as defined in 24 CFR 570.500,
will be used by Borrower only for CDBG Eligible Activities.

Procurement Standards

(a) Borrower shall comply with OMB Circular No. A-110, Attachment O, Paragraph g.
Failure of the Borrower to comply with the applicable requirements set forth w1tlun the
foregoing regulations shall be a breach of this Agreement.

(b) In advertising for employees, goods or services for the activities under this Agreement,
Borrower shall comply with all relevant federal requirements

(c) In awarding contracts pursuant to this Agreement, Borrower shall comply with all
applicable requirements of local and state law for awarding contracts, including, but not
limited to, procedures for competitive bidding, contractors bonds, and retained
percentages (RCW 60.28.010).

Administrative Requirements. Borrower shall comply with the policies, guidelines and
requirements of 24 CFR Part 85.20, Standards for Financial Management.

Activities benefiting low_and moderate income persons. Lender has received a HUD
Section 108 Loan Guarantee for the Projects identified in Exhibit A. Borrowers activities
must comply with the requirements in 570.208(a) and benefit low and moderate income
persons.
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6.13

6.14

6.15

Compliance with Endangered Species Act. The United States Department of Housing and
Urban Development (HUD), through its Community Development Block Grant (CDBG)
program, has granted this Loan to Lender. Consequently, pursuant to 16 U.S.C. §1536 of
the Endangered Species Act (ESA), HUD must insure that any action it funds is not likely
to jeopardize the continued existence of any endangered or threatened species or result in
the destruction or adverse modification of any endangered or threatened species’ critical
habitat. Lender has been informed that species listed as threatened pursuant to the ESA
occur in the general area of the Property. Borrower has disclosed to Lender that it
intends to demolish the existing buildings on the Property prior to repayment of the Loan.
In order to analyze any possible effects the demolition activities might have on listed
species, Borrower must prepare a Biological Assessment that will analyze whether the
demolition activities might have an effect on listed species. After the Borrower has
prepared the Biological Assessment, Borrower and Lender will consult with the Services
on this Project. Section 7(d) of the ESA prohibits the commitment of irreversible or
irretrievable resources by the Borrower or Lender until the Section 7 consultation process
has been concluded. Therefore, Borrower, its agents and/or the seller of the Property
may not engage in any demolition, grading, clearing, or construction activities on the
Property prior to the completion of the Section 7 consultation. If Borrower, its agents
and/or the seller of the Property engage in any demolition, grading, clearing or
construction activities on the Property prior to the completion of the Section 7
consultation, Lender will demand immediate repayment of the Loan, including any
interest that is due.

Compliance with the National Historic Preservation Act. If at any time during the

construction phase, any contractors for the Project encounter archaeological materials,
Borrower covenants and warrants to Lender that a professional archaeologist will be
called immediately to evaluate the materials and develop a mitigation plan if appropriate.
This covenant shall also be included in the RFP and the deed transferring the Property to
the Private Developer as a covenant running with the land:

Record-Keeping Requirements and Site Visits. Borrower shall maintain, for at least six
(6) years after completion of all work under this Agreement, the following:

(2) Records of employment, employment advertisements, application forms, and
other pertinent data, records and information related to employment, applications for
employment or the administration or delivery of services or any other benefits under
this Agreement; and

(b) Records, including written quotes, bids, estimates or proposals submitted to the
Borrower by all businesses seeking to participate on this Project, and any other -
information necessary to document the actual use of and payments to subcontractors
and suppliers in this Agreement, including employment records. '

(c) The Lender may visit, at any time, the site of the work and the Borrowers office to
review the foregoing records. The Borrower shall provide every assistance requested
by the Lender during such visits. In all other respects, the Borrower shall make the
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foregoing records available to the Lender for inspection and copying upon request. In
addition, the Borrower shall comply with all record keeping requirements set forth in
any applicable federal rules, regulations or statutes.

ARTICLE VII

DEFAULT AND REMEDIES

Event of Default. The occurrence of any of the following events shall constitute an Event of
Default hereunder:

(a) Any default by Borrower in the repaymént of any indebtedness owing to Lender for any
purpose or reason, which indebtedness is not paid when due. :

(b) Any breach by Borrower of any of the non-monetary covenants and conditions of this
Agreement, which breach is not cured to Lender's satisfaction within thirty (30) working ,
days from the Borrower’s receipt of notice from Lender of such breach, provided, that in
the event of a non-monetary breach or default by Borrower which is outside of the
control of Borrower and which cannot be cured within said thirty (30) working days,
Borrower shall have commenced to cure its breach or default within said thirty (30)
working days and thereafter diligently proceeds to cure its breach or default. Notwith- -
standing anything to the contrary contained herein, any breach or default by Borrower of
any applicable laws, ordinances, rules, regulations or executive orders applicable to
Lender, Borrower or Borrower's use of the Loan funds shall immediately constitute an
Event of Default hereunder.

(c) Any representation, wanénty or disclosure made to Lender by Borrower proves to be
materially false or misleading as of the date when made, whether or not such
representation or disclosure appears in this Agreement.

(d) Any material deviation in the operation of the Project without the approval of Lender
which deviation is not corrected or substantially corrected within thirty (30) working
days after receipt of written notice thereof from Lender to Borrower.

(d) A petition in bankruptcy or for reorganization or for an arrangement under any
bankruptcy or insolvency law or for a receiver or trustee for any of Borrower's property
is filed by or against Borrower which is not dismissed within forty-five (45) days, or if
Borrower makes an assignment for the benefit of creditors or becomes insolvent or
unable to pay its debts as they mature or any attachment or execution is levied against a
substantial portion of the property of Borrower and is not discharged within forty-five
(45) days.

(e) A petition in bankruptcy or for reorganization or for an arrangement under any

bankruptcy or insolvency law is filed by or against Borrower within ninety-one (91)
days after Borrower has repaid the Loan in full. In such an event, Lender shall have the
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absolute right to draw upon the Direct Pay Letter of Credit to the extent of any payments
made within ninety-one (91) days of filing a petition in bankruptcy or for reorganization
or any arrangement under any bankruptcy or insolvency law, regardless of the fact that
Borrower has previously paid the Loan in full, provided that within a reasonable time
thereafter Lender shall pay over to the trustee or bankruptcy estate the funds previously
paid to Lender by Borrower to the extent that the Direct Pay Letter of Credit is drawn
upon under this subparagraph. Notwithstanding the foregoing, in the event Borrower
has repaid-the Loan in full from funds received from a third party, institutional lender,
then Lender shall immediately return the Direct Pay Letter of Credit to the issuer
thereof. : '

7.2 Remedies. Upon the occurrence of an Event of Default, Lender may, at its option and
without prior demand or notice take any of the following actions:

(a) Immediately terminate any further advance of Loan funds hereunder.

| (b) In the event that any of the certifications submitted by Borrower under Sections 1.5 and
1.6 are not true, declare all sums advanced pursuant to such certification immediately
due and payable.

(¢) In the event Borrower has breached the representations and warranties identified in
Article II, seek injunctive relief or such damages as may be proximately caused by the
breach. ' _

All remedies of Lender provided for herein and in any other Loan Document are cumulative and
shall be in addition to all other rights and remedies provided by law. The exercise of any right or
remedy by Lender hereunder shall not in any way constitute a cure or waiver of default hereunder or
under any other Loan Document or invalidate any act done pursuant to any notice of default, or
prejudice Lender in the exercise of any of its rights hereunder or under any other Loan Documents
unless, in the exercise of said rights, Lender realizes all amounts owed to it under such Loan
Documents.

ARTICLE VIII

SUBRECIPIENT REQUIREMENTS
8.1 ‘Borrower acknowledges that it is a Subrecipient (as defined in the Act) for the Work activities
described in Exhibit A. The provisions in this section shall survive the termination of this

~ Agreement.

82 Statement of Work.

Borrower will design and construct the public infrastructure described in Exhibit A.
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83

84

Borrower will also construct the 3,700 sq. fi. modular building for the White Center Food
Bank as described in Exhibit A.-

Program income.

KCHA shall report all prograrh income when received and anticipated to the Manager of the
King County Community Development Block Grant Program.

(2) KCHA shall report all program income when received and anticipated to the Manager
of the King County Community Development Block ~ Grant Program.

(b) Any CDBG Program Income, as defined in 24 CFR Part 570.504, received by
Borrower may be retained by the Borrower as a Subrecipient, provided all CDBG
program income is expended for Borrower proposed expenses that are approved by
Lender and that represent an eligible Community Development Block Grant expense.

(c) If the Borrower does not comply with the requirements in Séction 8.3(a) Borrower
shall return to Lender all CDBG Program Income. Borrower and Lender agree that
the following comprise CDBG Program Income for this Project:

(1) Principal payments;
(2) Any additional proceeds from the borrower’s disposition by sale or long-term
 lease of the property purchased or improved with CDBG funds, if those proceeds
exceed the amount in (i) above; and L »
(3) Repayment of any amounts specified in Paragraph 6.1 (h);
(d) If the Lender authorizes the Borrower to retain the Program Income to continue or
benefit a project(s), the Borrower shall comply with all provisions of this Agreement

in expending any Program Income. These duties in this section shall not be
diminished or extinguished by the termination of this Agreement.

Compliance with federal and state law.

Borrower’s use of the proceeds of the Loan and the Work shall comply with all applicable
laws, ordinances, rules and regulations, and executive orders of federal, state and county or
municipal governments or agencies, including but not limited to:

Public Law 88-352, which is title VI of the Civil Rights Act of 1964 (42 United
States Code et seq.) and regulations at 24 CFR Part 1;

Public Law 90-284, which is the Fair Housing Act (42 United States Code 3601-
3620); . : ' ’
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8.5

Executive Order 11063, as amended by Executive Order 12259 G CFR, 1959-1963
Comp., p.652; 3 CFR, 1980 Comp., p. 307) and regulations at 24 CFR Part 107,

Section 109 of the Housing and Community Develof)ment Act of 1974, as amended,
and regulations at 24 CFR Part 8 and 24 CFR Part 146;

Section 110(a) of the Housing and Community Development Act of 1974, as
amended, and regulations at 24 CFR Part 70; '

Section 202(a) of the Flood Disaster Protection Act of 1973 (42 United States Code
4106) and regulations at 44 CFR Parts 59 through 79;
The Uniform Relocation and Real Property Acquisition Policies Act of 1970 (42
United States Code 4601-4655) and regulations at 49 CFR Part 24;

Section 104(d) of the Housing and Community Development Act of 1974, as
amended; :

24 CFR Part 5; and those provisions of 24 CFR Part 85 and OMB Circular A-87 that are

specified at 24 CFR Part 502(a).
Records.

(2) The Borrower shall maintain accounts and records, including personnel, property,
financial, and Project records and other such records as may be deemed necessary by

the Lender to ensure proper accounting for all funds provided under this Agreement

and compliance with all terms and conditions set forth in this Agreement.

(b) Records required to be maintained in subsection (a) above shall be maintained for a
period of six (6) years after the completion of the Project.

~ (¢) The Borrower shall inform the Lender in writing of the location, if different from the

" Borrower address set forth in this Agreement, of the aforesaid books, records,
documents, and other evidence and shall notify the Lender in writing of any changes
in location within ten (10) working days of any such relocation. :

(¢) Exceptions to the six (6) year retention period are as follows: Records that are the
subject of audit findings shall be retained by Borrower until such findings have been
resolved.

(f) Financial records shall identify adequately the source and application of all funds

provided under this Agreement, in accordance with the provisions of 24 CFR Part 85,
Subpart C Financial Administration, and the U. S. Office of Management and Budget
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8.6

8.7

9.1

92"

Circular A-87. These records shall contain information pertaining to authorizations,
obligations, unobligated balances, assets, liabilities, outlays, and income.

Reversion of Assets.

Upon completion of the Project, the Borrower shall transfer to the Lender any
unexpended CDBG funds provided under this Agreement and on hand at the time of
termination and any accounts receivable attributable to the use of CDBG funds provided
under this Agreement. Borrower agrees that infrastructure and White Center food bank
facilities constructed with CDBG funds will be used in accordance with the CDBG
national objectives in 24 CFR 570.208 until at least fifteen years after the date of Project
completion, or borrower will pay to lender additional funds if any calculated as follows:

the current fair market value of the property less any portion attributable to expenditures
of non-CDBG funds, and less any principal payments made pursuant to this Agreement.

When Borrower transfers ownership of the White Center Food Bank bulldmg to the
White Center Food Bank, Borrower shall incorporate this requirement in the transfer
documents and provide King County a copy of such agreements.

Suspension or Termination for Convenience.

In accordance with 24 CFR Part 85.44, this Agreement may be terminated by the Lender,
in whole or in part, for convenience. If Borrower materially fails to comply with the
terms of this Agreement, Lender may suspend this Agreement in accordance with 24
CFR Part 85.43.

ARTICLE IX

MISCELLANEOQUS

No Waiver. No waiver of any default or breach by Borrower hereunder shall be implied
from any failure by Lender to take action on account of such default if such default persists
or is repeated, and no express waiver shall affect any default other than the default specified
in the waiver and shall be operative only for the time and to the extent therein stated.
Waivers of any covenant, term or condition contained herein shall not be construed as a
waiver of any subsequent breach of the same covenant, term or condition. The consent or
approval by Lender fo, or of, any act by Borrower requiring further consent or approval shall
not be deemed to waive or render unnecessary the consent or approval to, or of, any
subsequent similar act.

Successors and Assigns. This Agreement is made and entered into for the sole protection
and benefit of Lender and Borrower, their successors and assigns, and no other person or
persons shall have any right of action hereunder. The terms hereof shall inure to the benefit
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9.3

94

9.5

9.6

of the successors and assigns of the parties hereto; provided, however, that the Borrower's ~
- interest hereunder cannot be assigned or otherwise transferred without the prior consent of

Lender.

Notices. - Any notice, demand or request required heréunder shall be given in writing at the
addresses set forth below by pérsonal service or registered or certified, first class mail, return
receipt requested. The addresses may be changed by notice to the other party given in the
same manner as provided above. If notice is given by mail, it shall be deemed received on
the earlier of: (i) receipt as shown on the return receipt, or (ii) three (3) days after its deposit
in the U.S. mail. -

If to Borrower: ‘ King-County Housing Authority
600 Andover Park West.
- Seattle, WA 98188

Attn: Deborah Gooden, Greenbridge General Manager

If to Lender: . Office of Business Relations and Economic Development
' Bank of America Tower, Suite 2000
MSBOA-EX-2000
701 Fifth Avenue
Seattle, Washington 98104

Attn: Manager, Economic Development Program
and

King County Housing and Community
Development Program -
Community Services Division
Exchange Building
821 Second Avenue, Suite 500

* Seattle, WA 98104-1598
Attn: Director

Time. Time is of the essence hereof.
Amendments. No amendment, modification, or termination of any provisions of this
Agreement or of any of the Loan Documents shall in any event be effective unless the same

shall be in writing and signed by Lender and Borrower.

Headings. The article and section headings in no way define, limit, extend or interpret the
scope of this Agreement or of any particular article or section.
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9.7

98

9.9

9.10

9.11

9.12

9.13

9.14

9.15

Number and Gender. When the context in which the words are used in this Agreement
indicate that such is the intent, words in the singular number shall include the plural and
vice-versa. ReferenCes to any one gender shall also include the other gender if applicable
under the circumstances.

Validity. In the event that any provision of this Agreement shall be held to be invalid, the
same shall not affect in any respect whatsoever the vahdxty of the remainder of this
Agreement. _ ’

Governing Law. This Agreement shall be governed by and construed in accordance with
the laws of the State of Washington and the County of King, except to the extent federal law

\ apphes

Survival of Warranties. All agreements, representations and warranties made herein shall
survive the execution and delivery of this Agreement and of the Loan Documents and the
making of the Loan hereunder and continue in full force and effect until the obligations of
Borrower hereunder and the indebtedness ev1denced by the Promissory Note have been
fully paid and satisfied.

Venue and Forum. In the event that any legal action should be filed by either party agamst
the other, the venue and forum for such action shall be the Superior Court of the State of
Washington for the County of King.

Attorneys' Fees. In the event either party shall bring an action to enforce the terms and
conditions of this Agreement, the prevailing party shall be entitled to recover all of its costs

- and expenses, including, but not limited to, reasonable attorneys' fees as determined by the

court.

Conflict of Interest. No member, official or employee of Lender shall have any personal
interest, direct or indirect, in the subject matter of this Agreement, nor shall any such
member, official or employee participate in any decision relating to this Agreement which
affects his personal interests or the interests of any corporation, partnership or association in

. which he is interested, whether directly or mdlrectly

Duplicate Originals. This Agreement shall be executed in duplicate and each of the parties
hereto shall receive an original, provided, that each original shall constitute one and the
same agreement.

Assignment or Transfer of Interest; Successors. Borrower shall not assign its rights or
obligations under this Agreement, without the express written agreement of Lender.
Lender’s grant of consent to such assignment shall not waive its right to consent to future
assignments. Subject to the restriction in the previous sentence, this Agreement shall be
binding upon and inure to the beneﬁt of the parties and their respective successors and
assigns.
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9.16 Audit Requirements.

(a) Borrower shall comply, at its own expense, with all applicable requirements under the
federal Single Audit Act Amendments of 1996 and regulations now or hereafter adopted
thereunder, including without limitation federal OMB Circular A-133. The audit shall
comply with the requirements of generally accepted auditing standards “GAAS™:
GAO’s Standards for Audits of Governmental Otganizations, Programs, Activities, : 7
and Functions; and OMB Circular A-133, as amended, and as applicable.

(b) Each audit report shall include at a minimum:
1. An opinion on financial statements and a schedule of financial assistance; and
2. A report on a supplemental schedule showing the balances of - each account L
maintained for the Funds and the cash deposited and disbursed therefrom, and the ‘

Loans outstanding made from each such account;

3. A report on the study and evaluation of the organization’s internal control
- structure.

- (c) Additional audit or review requirements which may be imposed on Lender by HUD
will be passed on to Borrower and Borrower will be required to comply with any such

requirements.

9.17 Conflict of Interest: Consultants.

(2) No officer, agent, employee, consultant or elected or appointed official of Lender or of
any sub-recipient receiving CDBG funds (as defined in 24 CFR Parts 92 and 570,
respectively) who exércises or has exercised any functions or responsibilities with
respect to activities assisted by CDBG funds or who is in a position to participate in a
decision making process or gain inside information with respect to these activities, shall
obtain any financial interest or benefit, for himself or herself or those with whom he or
she has family or business ties, in the activity funded under this Agreement or in any
contract or subcontract or agreement with respect thereto or the proceeds thereof; nor
shall (s)he for one year after completion of his or her tenure with Lender or such sub-
recipient obtain any such financial interest or benefit. KCHA shall incorporate in all
such contracts or subcontracts a provision prohibiting any such interest.

(b) In the procurement of supplies, equipment, construction or rehabilitation and services,
KCHA shall ensure compliance with the provisions of 24 CFR Section 84.42 KCHA
shall incorporate in all contracts or subcontracts using CDBG Funds a provision
prohibiting any conflict of interest prohibited by this subsection.

(¢) No Loan Proceeds may be used to pay or to provide reimbursement for payment of the
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9.18

9.19

9.20

9.21

salary of a consultant at more than the daily equivalent of the rate paid for level IV of
the federal Executive Schedule, unless specifically authorized by law.

Lender’s Recycled Product Procurement Policy

(2) Borrower shall use recycled paper for the production of all printed and
photocopied documents related to the fulfillment of this Agreement and shall
ensure that, whenever possible, the cover page of each document printed on
recycled paper bears an imprint identifying it as recycled paper.

(b) If the cost of recycled paper is more than 15% higher than the cost of non- recycled
paper, Borrower may notify the Agreement Administrator, who may waive the
recycled paper requirement. Borrower shall use both sides of paper sheets for copying
and printing and shall use recycled/recyclable products wherever practical in the
fulfillment of this Agreement.

(c) Borrower shall use recycled paper for the production of all printed and photocopied
documents related to the fulfillment of this Agreement and shall ensure that,
whenever possible, the cover page of each document printed on recycled paper bears
an imprint identifying it as recycled paper. - :

(d) If the cost of recycled paper is more than 15% higher than the cost of non- recycled
paper, Borrower may. notify the Agreement Administrator, who may waive the
recycled paper requirement. Borrower shall use both sides of paper sheets for copying
and printing and shall use recycled/recyclable products wherever practical in the
fulfillment of this Agreement.

Duration of Agreement. Except as otherwise provided in this agreement, the terms of this
Agreement shall be in effect from the date of execution until September 39, 2010 unless
extended to a later date or terminated earlier, pursuant to the terms and conditions of the
Agreement. :

Environmental Justice. Borrower shall comply with Executive Order 12898 requiring
identification and mitigation, as appropriate, of disproportionately high and adverse
human health or environmental impacts of programs, policies and activities on minority
and/or low-income populations.. '

Borrower Agreement to Repay. Borrower agrees that it is financially responsible for and
will repay Lender all indicated amounts following a HUD audit exception related to the
Project which occurs due to the negligence, intentional act, and/or failure, for any reason,

to comply with the terms of this Agreement by Borrower its officers, employees, agents,

and/or representatives. This duty to repay Lender shall survive the termination of this
Agreement and the repayment or forgiveness of the Loan.
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9.22 Construcﬁon. This agreement has been reviewed and revised by legal c‘ouns‘el for both
parties, and no presumption or rule that ambiguity shall be construed against the party
drafting the document shall apply to the interpretation or enforcement of this agreement.

_ IN WITNESS WHEREOF, Borrower and Lender have executed this Agreement as of the
date first written above by and through their duly authorized representatives.

LENDER | BORROWER
KING COUNTY, a Washington HOUSING AUTHORITY OF THE
municipal corporation - COUNTY OF KING, a Washington public

body corporate and politic

By: : | By: .
Ray Moser, ~ Stephen J. Norman

Its: Economic Development Manager for Its: Executive Director
King County Office of Business Relations
Economic Development

Approved as to form: Attest:

Norm Maleng, King County
Prosecuting Attomey

Its:

By:

Sr. Deputy Prosecuting Attorney
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STATE OF WASHINGTON - )
) ss.
COUNTY OF KING )

I certify that I know or have satisfactory evidence that the person appearing before' me and
making this acknowledgment are the persons whose true signatures appear on this document. '

On this day of , 2005, before me personally appeared

. , to me known to be the , of

KING County, a municipal corporation that executed the within and foregoing instrument, and

“acknowledged the said instrument to be the free and voluntary act and deed of said municipal

corporation, for the uses and purposes therein mentioned, and on oath stated that they were

authorized to execute said instrument and that the seal affixed, if any, is the corporate seal of said
municipal corporation.

WITNESS my hand and official seal hereto affixed the day and year first above -
written. :

Notary Public in and for the State of Washington,
residing at
My commission expires:

[Type or Print Notary Name]

- 28



- STATE OF WASHINGTON )
) ss.
COUNTY OF KING _ )

I certify that I know or have satisfactory evidence that the persons appearing
before me and making this acknowledgment are the persons whose true signatures appear on this
document. : '

On this day of ' _, 2004, before me personally appeared
and - > to me known to be the
and , respectively, of THE

HOUSING AUTHORITY OF THE COUNTY OF KING, the public body corporate and politic
that executed the within and foregoing instrument, and acknowledged the said instrument to be
the free and voluntary act and deed of said municipal corporation, for the uses and purposes
therein mentioned, and on oath stated that they were authorized to execute said instrument and
_that the seal affixed, if any, is the corporate seal of said municipal corporation.

WITNESS my hand and official seal hereto affixed the day and year first above
written. C '

Notary Public in and for the State of Washington,
residing at :
My commission expires:

[Type or Print Notary Name]

(Use This Space for Notarial Seal Stamp)
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‘Exhibit A ,
‘Description of Greenbridge Projects
to be Funded by the King County
HUD Section 108 Guaranteed Loan

This document describes the projects and cost categories to be funded by the King
County HUD Section 108 Guaranteed Loan (“108 Loan”) in the overall amount of $6.75
million to the King County Housing Authority (“KCHA”) for the Greenbridge HOPE VI
redevelopment of Park Lake Homes 1.

Purpose of County Funding: The projects and costs funded by the County through this
loan are designed to achieve two objectives for the KCHA Greenbridge project:

1. They comprise. an important $6.75 million component of overall project
permanent financing, estimated to total $165 million.

2. County funds are a critically important financing source to the Greenbridge
project to assist in meeting significant site clearance and infrastructure
development costs that occur before the availability of many of the other
permanent financing sources associated with the construction of rental housing
and the sale of homeownership lots. The County’s $6.75 million, combined with
a portion of the $35 million grant from the HUD HOPE VI program, are the only

significant grant funding sources to help pay for approximately $37 million in site
development costs.

PROJECT LISTINGS AND COST ESTIMATES

Projects for King County Section108 Loan expenditures are grouped by major project
activity eligible for expenditure of Section 108 loan proceeds, which include parks, roads,
surface water management, and a food bank project. The list does not represent all -
- projects at Greenbridge. Actual total costs of the overall project may vary from current
estimates, but Section 108 expenditures for each major activity group, e.g. Roads, -
Surface Water Management, Parks, and Food Bank activity are fixed; and the amounts to
be charged to each County repayment source for the Section 108 Loan are also fixed.



Parks Projects: o '
Overall Parks Projects Budget: $5,435,211 ;

108 Loan Expenditure of Total Budget: $ 752,037
108 Repayment Source: Parks Department, REET funds
Estimated dates of expenditure: 2004 through 2006 ;

Eligible Costs for 108 Loan Expenditures:  Design and engineering, demolition,
construction, parks infrastructure, park furniture, play equipment, landscaping in any of
the eligible parks listed below, and construction management.

: v Nw1 Nw2 PW2 PLAZA  Center - TOTAL
Art, Architecture & Eng.  $32,395 $11,415 $14,112 $60,340 - $338,368 $456,629
Demolition ‘ $69,728 $24,570 $30,374 $60,818 $185,490
Construction $452,509 $203,662 $377,846 $693,874 $3,065,202 $4,793,092

$554,632 $239,647 $422,331 $815,031 $3,403,570 $5,435,211

Project Description: _ | N

The Greenbridge Master Plan calls for a well-coordinated parks and trails system (Map 1
and more) that associates parks with neighborhood residential development as well as
with the community heart at 8th Ave. SW where the Community Center, and Plaza are
located, and with off-site trails and natural areas to the east and west. The Greenbridge
development team includes five artists who will be designing art for the parks described
herein. Parks also include play structures, pea patch gardens, and other amenities.
Shown below is the parks plan that corresponds to the table above and the individual
project descriptions that follow Map 1. '

-Map 1
Phase 1
Park

-System
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Individual Park Projects Eligible for Section 108 Loan Proceeds Expenditures Up to
~ aTotal of $752,037

Section 108 Loan proceeds may be spent on any or all of the following projects all

located at Greenbridge: '

Project Title: Parcel W6 Community Park — (Project NW1)

Estimated Project Budget: $554,632
Project Timeline: © 2005-2006

This community park is located in the southern half of parcel W6, bordered by 10™ Place
NW on the west, SW 99 Street on the south, and 9™ Place SW on the east. The park is
planned to include 17 pea patch garden plots, 4 picnic tables, five park benches, two play
structures, a central art installation, the east-west trail and more.

" Project Title: ‘ Parcel W9 Pocket Park — (Project NW2)
Estimated Project Budget: $239,647 g ‘
-Project Timeline: 2005-2006 - -

.This pocket park is located on the north end of parcel W9 and is bordered by SW 97 S,
on the north, 9" Place SW on the west, and 9™ Ave. SW on the east. This park is planned
to include two play elements and a rotating play structure, three game tables, and a hard
surface play area with an artistic theme.

Project Title: " Entry Park — (Project PW2)
Estimated Project Budget: $422,331
Project Timeline: 2005-2006

The entry park is located at the northeast corner of parcel W7 on the southwest corner of |

the intersection of SW Roxbury Street and 8" Ave. SW. The park includes a concrete
gathering terrace leading to a grass lawn and is surrounded by significant retained trees.

Project Title: Plaza
Estimated Project Budget: $815,031
Project Timeline: 2005-2006

The plaza is a 22,790 sq. ft. community gathering place next to the Greenbridge
Community Center, adjacent to the project’s main street 8™ Ave. SW and surrounded on
the east and south by residential and mixed-use buildings. The Plaza is the center point
of the trail system and incorporates public art. It lies over surface water management
vault CV3.

Project Title: ‘Greenbridge Community Center
Estimated Project Budget: $3,403,570
Project Timeline: '2004-2006

The Greenbridge Community Center project involves the rehabilitation of the Jim Wiley
Community Center, a 22,558 sq. ft. indoor facility incorporating a large gymnasium,
community-meeting rooms, classrooms, youth play areas, and non-profit organization
offices. The Community Center will house the Boys & Girls Club, Neighborhood House
social services, and other community support facilities. Rehabilitation includes extensive
reconfiguration of interior spaces, HVAC system upgrades, new entry and pedestrian
ways, and extensive fagade improvements that correspond to exterior trails, pathways,
and the adjacent plaza. ' '

[ TR



Roads Projects

- Project Title: Greenbridge Phase 1 Roads
Overall Roads Project Budget: : $6,960,369"
108 Loan Expenditure of Total Budget: : $4,945,926
: 108 Repayment Sources & Amounts
1. Roads Department ’ ' $2;106,109
2. Community Development Block Grant $1,500,000
3. CX funds via King County Housing Opportunity Fund $1.339.817 :
_ Total $4,945,926 )
Project Timeline: 2005 | :

Eligible Costs for 108 Loan Expenditures: :

Permits, design, demolition, grading, paving, curbs, gutters, sidewalks, street
lighting, signalization, storm drainage including water quality treatment ponds for road
run-off, street landscaping, and construction management. Ineligible costs for roads
expenditures will be the costs for installing water and sanitary sewer. Loan proceeds
repaid from County Roads Department funds shall be used only for storm drainage
facilities installed within the public road right-of-way and not for water quality treatment
ponds. Loan proceeds repaid from County CX and Community Development Block
Grant sources may be expended for water quality treatment ponds treating road run-off.

Project Description: v : :

Greenbridge is a 97-acre redevelopment of an existing subdivision into a mixed
income community in the White Center area of unincorporated King County. All roads
within the development have been vacated and will be replaced or rebuilt within the new
plat. Road construction will require design, permitting, demolition of existing roadways
and structures within new right of way areas, rough and fine grading, paving, installation
of curbs, gutters and sidewalks, lighting, street signalization, and street landscaping.
Approximately 8,764 linear feet of roadway will be built in the project’s first phase
located on the west side of the new community. (Map 2)
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Surface Water Management Projects:
Overall Project Budget: 32,153,869
J 4
108 Loan Expenditure of Total Budget. $ 552,037 _
108 Repayment Source: - Department of Natural Resources
pay P

Estimated date of expenditure: | 2005

Eligible Costs for 108 Loan Expenditures: Design and engineering, demolition,
construction, and construction management of the four projects listed below. Not
included in eligible costs are temporary, construction-related detention facilities such as
the detention pond east of 8" Ave. SW and north of SW 100th St.

Overall Project Description:

Greenbridge’s BuiltGreen project des1gn models state-of-the-art fand development and
infill design that improves water quality and flows leaving the site. Through code
variances, street widths have been reduced and, with those changes, total impermeable
surface. Surface water runoff has been divided with a green pipe system to allow for
more efficient water quality treatment of dirtier road water runoff as opposed to clean
water leaving roof and other surfaces. :

Phase 1 Greenbridge development will install a permanent water quality detention pond
on the project’s western border, a temporary detention pond next to 8% Ave. SW, which
is then replaced by a water quality vault under the 8" Avenue SW plaza, and green pipes
under the roadway system. Most of Phase 1 is in the Mallard Lake and Lake Garrett
Basins. At the conclusion of the project, water from the 8% Ave. plaza vault, hereinafter
referred to as the CV3 Vault will be diverted to the Duwamish River Basin in which most
of the eastern project is located. A third water quality detention pond will be built on the



east side of the development in 2006. This facility primarily serves the Duwamish
drainage basin. : '

Individual Sﬁzface Water Management Projects Eligible for Section 108 Loan
proceeds expenditures: :

Project Title: Green Pipes
Overall Project Budget: $619,827
Project Timeline: . 2005

Both the Western Water Quality Pond and the CV3 Vault treat the relatively dirtier road
surface runoff of Phase 1. Clean runoff, such as roof water, flows through a separate
system of green pipes installed under the roads and joins the treated road surface water
downstream of the vaults. In this manner, the vault can be designed to do a better job of
treating the dirtiest water, resulting in higher quality water leaving the site.

Project Title: _ Western Pond
QOverall Project Budget: $452,316
Project Timeline: 2005

The Western Pond borders 11™ Ave. SW to the west between SW 97" and 99% streets.
The pond includes a designed live detention storage volume of .27 acre feet and a water
quality designed dead storage area of .80 acre feet. The pond drains into the Mallard
Lake Basin. .




Individual Surface Water Management Projects, cont.

Project Title: CV3 Vault
Overall Project Budget , $942,487
Project Timeline: 2005

The CV3 Vault lies under the 8™ Ave. SW Plaza near the intersection with SW 99% St.
The vault contains a designed dead storage area of :97 acre feet. Though located
naturally in.the Lake Garrett Basin, water from the vault will be diverted down a
greenway, to be constructed in Phase 2, into the Duwamish River Basin.

Project Title: Eastern Pond
Overall Project Budget: ' $811,300
Project Timeline: 2005-2006

Design work for the Eastern Pond will be conducted late in 2004 and in 2005.
Demolition of the site will occur in 2005. Construction of the pond including outfall,
gravel turnaround, and fencing will occur in 2006. The pond will collect outflow from
the east and center portions of the site via a large bioswale and will drain 1nto the
Duwamish River Basin
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White Center Food Bank:

Overall Project Budget: $763,672

108 Loan Expenditure of Total Budget: $500,000

108 Repayment Source: King County Community Development
Block Grant

Estimated date of expenditure: 2005

Eligible Costs for 108 Loan Expenditures: Survey, design, site work, modular structure
acquisition and improvements, permit and hookup costs, legal, demolition, and equipment costs.
Site work will include minimal grading, 10,000 square feet of new concrete sidewalks, 122 lineal
feet of new curb and gutter, a new fire hydrant, and replacement paving for parking and
driveways.

Project Description:

The White Center Food Bank alleviates hunger and malnutrition by dlrectly prov1d1ng food and
supplemental nutritional assistance to over 4,400 very low-income individuals per month in an
area bounded by Highway 509 on the east, Puget Sound on the west, Myrtle Street on the north,
and 140™ Street SW on the south. Food items provided include fresh produce, frozen items and
non-perishable goods. The food bank also provides home delivery for immobile clients, limited
amounts of baby food and infant formula, and special “no-cook” packages of ready—to-eat' foods
for the homeless. Fifty percent of the food bank’s clients live in public housing, fifty percent are
under eighteen years of age, and eighty-five percent represent people of color and refugees or
1mm1grants from Southeast Asia, Eastern Europe, and East Africa. The food bank has been in
operation since 1975. :

- This project will establish a new and larger food bank facility six blocks south of its current site
in the Park Lake Homes Public Housing Project. The new site will co-locate the food bank with
the White Center Public Health Clinic. - In the summer of 2005, the old food bank building will
be demolished as part of the Greenbridge HOPE VI redevelopment of Park Lake Homes. With

. growing demand, the food bank has outgrown its current 1,100 sq. ft. building. This project will
replace it with a 3,700 sq. ft. modular building that will allow for expanded delivery and storage
capacity, indoor client intake, limited office space, and compliance with the- Amencans with
Disabilities Act.

Estimated costs:;
Soft costs: '$155,613
~ Site work: $174,577

Modular building $325,170
Utility hook-ups $ 29,000
Contingency 15% $ 79312

- $763,672



EXHIBIT “B”
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