
 

 

NEW ISSUE – BOOK-ENTRY ONLY RATINGS FOR CLASS A CERTIFICATES:  

Moody’s Investors Service: “(P)Aa2(sf)” 

See “RATINGS” herein 

 

 In the opinion of Kutak Rock LLP, Bond Counsel, the interests of the Class A Holders and Class B Holders will be classified as equity interests in a partnership rather than an association or publicly 

traded partnership treated as a corporation, and each Class A Holder and Class B Holder will be treated as a partner in such partnership for U.S. federal income tax purposes, and, assuming (x) interest 

on the Bonds is excludable from gross income for U.S. federal income tax purposes and (y) the accuracy of the opinions rendered with respect to the Bonds, a Class A Holder’s share of such interest which 

accrued during the period that such Holder held its Class A Certificates will also be so excludable and exempt to the same extent as if it held its interest in the Bonds directly.  See “TAX MATTERS” herein. 
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The Tax-Exempt Pooled Securities (TEPSTM), Series 2023-1, Class A Social Impact Certificates (“Class A Certificates”)  and the Tax-Exempt Pooled Securities (TEPSTM), 

Series 2023-1, Class B Social Impact Certificates (the “Class B Certificates” and together with the Class A Certificates, the “Certificates”) will be issued by the Public Finance 

Authority (the “Issuer”), under and secured by the provisions of the Trust Agreement (the “Trust Agreement”) entered into in connection with the Certificates between the Issuer and 

U.S. Bank Trust Company, National Association, as trustee (the “Trustee”).  The Certificates are being issued to (i) purchase various municipal bonds (each a “Bond” or “Bonds” 

and collectively the “Portfolio”) from Hilltop Securities Inc. in its capacity as the Seller, who, in turn, will purchase the Bonds, as intermediary, from PHCC LLC (d/b/a Preston 

Hollow Community Capital) (the “Sponsor”) and (ii) pay certain costs of issuance of the Certificates.  See “THE PORTFOLIO” herein for additional information about the Portfolio. 

The Class A Certificates and the Class B Certificates will be issued concurrently.  The Class B Certificates will be subordinate to the Class A Certificates and will be 
purchased by the Sponsor and will not otherwise be available for sale to potential investors on the Closing Date.  The Sponsor will also act as the Administrator under the Trust 

Agreement.  See “THE ADMINISTRATOR” herein.  

Distributions of interest, principal and any other amounts accrued in the Distribution Account on the Certificates will be payable on February 1 and August 1, commencing 

August 1, 2023 (each a “Distribution Date”).  Distributions made with respect to the Certificates will be payable primarily from payments of interest and principal on the Bonds and 

proceeds of any sales of the Bonds by the Trustee.  Certificate Holders may also receive Distributions on other dates upon the Disposition of any Bonds or if the Trustee receives a 

payment of Class A Gain Share from the Class B Holders.  See “DISTRIBUTIONS” herein.   

The Certificates may be paid at the declaration of the Majority of Class B Holders from proceeds of the sale of Bonds on any business day following the earlier of one 
year prior to the Initial Remarketing Date (as defined herein), or the Distribution Date on which the Class A Certificate Balance is less than 40% of the aggregate Certificate Balance.  

The Class A Certificates are also subject to mandatory tender for remarketing beginning on July 1, 2026 (the “Initial Remarketing Date”), to the extent that all the holders of the 

Class A Certificates do not elect to retain their Class A Certificates on terms and conditions established in connection with the remarketing of the Class A Certificates. The Class B 

Certificates are not subject to mandatory tender for remarketing. 

The Certificates are issuable only as fully registered certificates, without coupons, initially in denominations of (i) with respect to the Class A Certificates, $5,000 and 

any integral multiple of $0.01 in excess thereof, and (ii) with respect to the Class B Certificates, $100,000 and any integral multiple of $0.01 in excess thereof, and, when issued, will 

be registered initially in the name of Cede & Co. as sole registered Holder (defined herein) of the Certificates and nominee for The Depository Trust Company (“DTC”), New York, 

New York.  Purchases of Certificates will be made in book-entry form only, and purchasers will not receive certificates representing their interest in Certificates so purchased.  So 
long as Cede & Co. is the registered Holder of the Certificates, as nominee of DTC, references herein to the registered Holders of the Certificates shall mean Cede & Co., in such 

capacity, and will not mean the purchasers of beneficial interests in the Certificates (“Beneficial Owners”), and payments with respect to the Certificates will be made directly to 

such registered Holders.  Disbursement of such payments by DTC to the DTC Participants (defined herein) and by the DTC Participants to the Beneficial Owners is more fully 

described herein.  See “INTRODUCTORY STATEMENT – Book Entry” and APPENDIX F – DTC BOOK-ENTRY SYSTEM hereto.  So long as DTC is the sole registered Holder 

of the Certificates, the principal of, premium, if any, and interest on the Certificates will be payable in federal funds transmitted to DTC. 

There are restrictions on who may purchase the Class B Certificates. The Class B Certificates are being offered and sold hereby, and may be resold, only to 

investors that are “Qualified Institutional Buyers” as defined in Rule 144A under the Securities Act of 1933, as amended.  Each initial purchaser of the Class B Certificates 
will be required to complete and sign an investor letter in the form attached to this Offering Memorandum as APPENDIX H hereto. Subsequent purchasers of the Class B Certificates 

are not required to sign an investor letter but will be deemed to represent and warrant that it is a Qualified Institutional Buyer.  Any purchase or sale of the Class B Certificates in 

violation of these transfer restrictions is void.  There are no restrictions on who may purchase the Class A Certificates. 

THE CERTIFICATES ARE SPECIAL LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM THE TRUST ESTATE AND, EXCEPT 

FROM SUCH SOURCE, NONE OF THE ISSUER, THE UNDERWRITER, ANY AUTHORITY MEMBER (AS DEFINED HEREIN), ANY ISSUER SPONSOR (AS 

DEFINED HEREIN), ANY ISSUER INDEMNIFIED PARTY (AS DEFINED IN THE TRUST AGREEMENT), THE STATE OF WISCONSIN OR ANY POLITICAL 

SUBDIVISION OR AGENCY THEREOF OR ANY POLITICAL SUBDIVISION APPROVING THE ISSUANCE OF THE CERTIFICATES, THE SPONSOR OR 

ADMINISTRATOR, OR THE UNDERWRITER SHALL BE OBLIGATED TO PAY DISTRIBUTIONS ON THE CERTIFICATES OR ANY COSTS INCIDENTAL 

TO THE CERTIFICATES. THE CERTIFICATES ARE NOT A DEBT OF ANY AUTHORITY MEMBER OR THE STATE OF WISCONSIN AND DO NOT, 

DIRECTLY, INDIRECTLY OR CONTINGENTLY, OBLIGATE, IN ANY MANNER, ANY AUTHORITY MEMBER, THE STATE OF WISCONSIN OR ANY 

POLITICAL SUBDIVISION OR AGENCY THEREOF OR ANY POLITICAL SUBDIVISION APPROVING THE ISSUANCE OF THE CERTIFICATES TO LEVY 

ANY TAX OR TO MAKE ANY APPROPRIATION FOR PAYMENT OF ANY DISTRIBUTIONS ON THE CERTIFICATES OR ANY COSTS INCIDENTAL TO THE 

CERTIFICATES. NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER OF ANY AUTHORITY MEMBER, THE STATE OF WISCONSIN OR ANY 

POLITICAL SUBDIVISION OR AGENCY THEREOF OR ANY POLITICAL SUBDIVISION APPROVING THE ISSUANCE OF THE CERTIFICATES, NOR THE 

FAITH AND CREDIT OF THE ISSUER, ANY ISSUER SPONSOR OR ANY ISSUER INDEMNIFIED PARTY, WILL BE PLEDGED TO THE PAYMENT OF ANY 

DISTRIBUTIONS ON THE CERTIFICATES OR ANY COSTS INCIDENTAL TO THE CERTIFICATES. NO OWNER OF THE CERTIFICATES SHALL HAVE THE 

RIGHT TO COMPEL THE EXERCISE OF THE TAXING POWER OF ANY POLITICAL SUBDIVISION TO PAY ANY DISTRIBUTIONS ON THE CERTIFICATES 

OR ANY COSTS INCIDENTAL TO THE CERTIFICATES. THE ISSUER HAS NO TAXING POWER. 

The Certificates are offered when, as and if issued by the Issuer, subject to prior sale, withdrawal or modification of the offer without notice and to approval of certain 

legal matters by Kutak Rock LLP, as counsel for the Sponsor, Attolles Law, s.c., as counsel to the Issuer, Holland & Knight, as counsel to the Trustee, by Ballard Spahr LLP, as 

counsel to Hilltop Securities Inc. in its capacity as Seller, Calculation Agent, Back-Up Administrator and Underwriter, and by Squire Patton Boggs (US) LLP, as disclosure counsel 

to the Sponsor, and certain other conditions. 

This cover page contains certain information for quick reference only. It is not a summary of this Offering Memorandum. Investors should read the entire Offering 

Memorandum to obtain information essential to the making of an informed investment decision. 

It is expected that the Certificates will be available for delivery through the facilities of DTC, on or about June 7, 2023, against payment therefor.  

HilltopSecurities 
 

June 6, 2023



  

 

$100,000,000 

PUBLIC FINANCE AUTHORITY 

Tax-Exempt Pooled Securities (TEPSTM), Series 2023-1 

Class A Social Impact Certificates 

The summary information set forth below summarizes certain matters related to the Class A Certificates.  This information 

is qualified by reference to the Offering Memorandum, and investors should review the Offering Memorandum in its entirety before 

making any investment decisions with respect to the Class A Certificates. 

Dated Date/Delivery Date: June 7, 2023 

Issuer: Public Finance Authority 

Initial Class A Certificate Balance: $100,000,000 

Purchase Price: 98.580% 

CUSIP No.: 74447NAC9* 

Rating: (P)Aa2(sf) - Moody’s 

Class A Rate: 4.00% per annum until remarketed at another rate.  If there is a Failed Remarketing 

under the Trust Agreement the Class A Rate will be 6.00%. See “REMARKETING 

OF THE CLASS A CERTIFICATES” herein. 

Class A Certificates Security:  The Issuer has deposited the Bonds with the Trustee and assigned its rights, 

excluding Issuer Unassigned Rights, in the Bonds.  The Trust Estate consists 

primarily of the Bonds, the Bond Payments deposited into the Distribution Account 

and proceeds of the disposition of the Bonds deposited into the Disposition Account. 

See “THE PORTFOLIO” and “APPENDIX A – BONDS IN THE PORTFOLIO” 

herein. 

Distribution Dates: February 1 and August 1, commencing August 1, 2023 

Earliest Optional Termination Date: At the option of the Class B Holder, the earlier of (1) the date that is one year prior 

to the Initial Remarketing Date for the Class A Certificates, or (2) the Distribution 

Date on which the Class A Certificate Balance is less than 40% of the aggregate 

Certificate Balance. 

Initial Remarketing Date: July 1, 2026 

Final Maturity Date: August 1, 2059 

Projected Average Life: 3.04 years to Initial Remarketing Date (assuming successful remarketing) 

9.97 years to final payment (assuming a Failed Remarketing) 

Subordinate Class: Class B Certificates 

Transfer Restrictions: None 

Additional Certificates and 

Additional Bonds: 

Additional Certificates may be issued and additional Bonds purchased and added to 

the Portfolio, in each case subject to the satisfaction of certain conditions precedent.  

See “THE PORTFOLIO – Purchase of Additional Bonds and Issuance of Additional 

Certificates” herein. 

Authorized Denominations: $5,000 and any integral multiples of $0.01 in excess thereof.   

Sponsor and Administrator: PHCC LLC (d/b/a Preston Hollow Community Capital) 

Trustee: U.S. Bank Trust Company, National Association 

Underwriter: Hilltop Securities Inc. 

 

 
* Copyright 2023, American Bankers Association.  CUSIP® is a registered trademark of the American Bankers Association. CUSIP Global Services is 

managed on behalf of the American Bankers Association by FactSet Research Systems Inc.  CUSIP data herein are provided by CUSIP Global Services.  

The CUSIP numbers have been assigned by an independent company not affiliated with the Underwriter, the Issuer, or the Sponsor and are included solely 

for the convenience of the holders of the Class A Certificates.  None of the Underwriter, the Issuer, or the Sponsor is responsible for the selection or uses 

of these CUSIP numbers and no representation is made as to their correctness on the Class A Certificates or as indicated above.   



 

 

$50,000,000 

PUBLIC FINANCE AUTHORITY 

Tax-Exempt Pooled Securities (TEPSTM), Series 2023-1 

Class B Social Impact Certificates 

The summary information set forth below summarizes certain matters related to the Class B Certificates.  This 

information is qualified by reference to the Offering Memorandum, and investors should review the Offering Memorandum in 

its entirety before making any investment decisions with respect to the Class B Certificates. 

Dated Date/Delivery Date: June 7, 2023 

Issuer: Public Finance Authority 

Initial Class B Certificate Balance: $50,000,000 

Purchase Price: 100.918% 

CUSIP No.: 74447NAD7* 

Rating: Not rated 

Class B Rate: Variable based on amounts available for distribution to Class B Holders.  See 

“DISTRIBUTIONS” herein. 

Class B Certificates Security:  The Issuer has deposited the Bonds with the Trustee and assigned its rights, 

excluding Issuer Unassigned Rights, in the Bonds.  The Trust Estate consists 

primarily of the Bonds, the Bond Payments deposited into the Distribution 

Account and proceeds of the disposition of the Bonds deposited into the 

Disposition Account. See “THE PORTFOLIO” and “APPENDIX A – BONDS 

IN THE PORTFOLIO” herein. 

Distribution Dates: February 1 and August 1, commencing August 1, 2023 

Earliest Optional Termination Date: At the option of the Class B Holder, the earlier of (1) the date that is one year 

prior to the Initial Remarketing Date for the Class A Certificates, or (2) the 

Distribution Date on which the Class A Certificate Balance is less than 40% of 

the aggregate Certificate Balance. 

Initial Remarketing Date: The Class B Certificates will not be remarketed. 

Final Maturity Date:  August 1, 2059 

Subordinate Class None 

Transfer Restrictions: Qualified Institutional Buyers only 

Additional Certificates and Additional 

Bonds: 

Additional Certificates may be issued and, additional Bonds purchased and 

added to the Portfolio, in each case subject to the satisfaction of certain 

conditions precedent.  See “THE PORTFOLIO – Purchase of Additional Bonds 

and Issuance of Additional Certificates” herein. 

Authorized Denominations: $100,000 and any integral multiples of $0.01 in excess thereof.   

Sponsor and Administrator: PHCC LLC (d/b/a Preston Hollow Community Capital) 

Trustee: U.S. Bank Trust Company, National Association 

Underwriter: Hilltop Securities Inc. 

 

 
* Copyright 2023, American Bankers Association.  CUSIP® is a registered trademark of the American Bankers Association. CUSIP Global Services is 

managed on behalf of the American Bankers Association by FactSet Research Systems Inc.  CUSIP data herein are provided by CUSIP Global Services.  

The CUSIP numbers have been assigned by an independent company not affiliated with the Underwriter, the Issuer, or the Sponsor and are included solely 

for the convenience of the holders of the Class B Certificates.  None of the Underwriter, the Issuer, or the Sponsor is responsible for the selection or uses of 

these CUSIP numbers and no representation is made as to their correctness on the Class B Certificates or as indicated above.   



 

 

REGARDING USE OF THIS OFFERING MEMORANDUM  

This Offering Memorandum does not constitute an offering of any security, other than the original 

offering by the Issuer of its Certificates identified on the cover.  No dealer, broker, salesman or other person 

has been authorized to give any information or to make any representation with respect to the Certificates 

other than those contained in this Offering Memorandum and, if given or made, such other information or 

representation not so authorized must not be relied upon as having been authorized.  This Offering 

Memorandum does not constitute an offer to sell or the solicitation of an offer to buy, and there will be no 

sale of, the Certificates by any person in any jurisdiction in which it is unlawful for such person to make 

such offer, solicitation or sale. 

The information and descriptions in this Offering Memorandum do not purport to be 

comprehensive or definitive.  Statements regarding specific documents (including the Certificates), 

instruments and statutes are descriptions of selected provisions of and subject to the detailed provisions of 

such documents, instruments and statutes, respectively, and are qualified in their entirety by reference to 

the full text of each such document, instrument or statute.  Copies of the documents will be on file with the 

Trustee and will be furnished upon request.   

The Issuer has provided the information set forth under the heading “THE ISSUER” and certain 

information regarding the Issuer set forth under the headings “ABSENCE OF LITIGATION AFFECTING 

THE CERTIFICATES” and “CONTINUING DISCLOSURE UNDERTAKING”, and makes no 

representation, warranty or certification as to the adequacy or accuracy of the information set forth anywhere 

else in this Offering Memorandum.  Information concerning The Depository Trust Company (“DTC”) and the 

book-entry system set forth under the caption “THE CERTIFICATES – Book Entry” and in APPENDIX F 

hereto has been furnished by DTC.  Such information is believed to be reliable but is not guaranteed as to 

accuracy or completeness and is not to be construed as a representation by the Issuer, the Sponsor or the 

Underwriter.  All other information set forth herein has been obtained from Sponsor and from other sources 

that are believed to be reliable.  This Offering Memorandum has been approved by Sponsor, and its use and 

distribution for the purposes set forth above have been authorized by the Sponsor and the Issuer.  The 

information and expressions of opinion herein are subject to change without notice, and neither the delivery of 

this Offering Memorandum nor any sale made hereunder shall, under any circumstances, create any implication 

that there has been no change in the affairs of the Sponsor, the Issuer or DTC since the date hereof.  

References to website addresses presented herein are for informational purposes only and may be 

in the form of a hyperlink solely for the reader’s convenience.  Unless specified otherwise, such websites 

and the information contained therein are not incorporated into, and are not a part of, this Offering 

Memorandum. 

Upon issuance, the Certificates will not be registered under the Securities Act of 1933, as amended, 

or any state securities law, and will not be listed on any stock or other securities exchange.  Neither the 

Securities and Exchange Commission nor any other federal, state, municipal or other governmental entity 

or agency will have passed upon the accuracy or adequacy of this Offering Memorandum nor, except the 

Issuer, but only to the extent described herein, approved the Certificates for sale.  Any representation to the 

contrary may be a criminal offense. 

IN CONNECTION WITH THE OFFERING OF THE CERTIFICATES, THE 

UNDERWRITER MAY EFFECT TRANSACTIONS THAT STABILIZE THE PRICE OF THE 

CERTIFICATES, INCLUDING BIDS FOR AND PURCHASES OF CERTIFICATES.  THE 

UNDERWRITER MAY ALSO OVER-ALLOT CERTIFICATES, CREATING A SHORT 

POSITION IN THE CERTIFICATES THAT IT MAY REDUCE BY PURCHASING 

CERTIFICATES IN THE OPEN MARKET.  IN GENERAL, BIDS FOR AND PURCHASES OF 



 

 

SECURITIES FOR THE PURPOSE OF STABILIZATION OR TO REDUCE A SHORT 

POSITION COULD CAUSE THE PRICE OF A SECURITY TO BE HIGHER THAN IT WOULD 

BE IN THE ABSENCE OF THAT ACTIVITY.  THE UNDERWRITER DOES NOT MAKE ANY 

PREDICTION OR REPRESENTATION AS TO THE DIRECTION OR MAGNITUDE OF THE 

EFFECT THAT ANY SUCH TRANSACTIONS MAY HAVE ON THE PRICE OF THE 

CERTIFICATES, AND THE UNDERWRITER DOES NOT MAKE ANY REPRESENTATION 

THAT IT WILL ENGAGE IN ANY SUCH TRANSACTIONS OR THAT SUCH TRANSACTIONS, 

IF COMMENCED, WILL NOT BE DISCONTINUED WITHOUT NOTICE. 

The Underwriter has provided the following sentence for inclusion in the Offering Memorandum.  

The Underwriter has reviewed the information in this Offering Memorandum in accordance with, and as 

part of, its responsibility to investors under the federal securities laws as applied to the facts and 

circumstances of this transaction, but the Underwriter does not guarantee the accuracy or completeness of 

such information.  

IN MAKING AN INVESTMENT DECISION INVESTORS MUST RELY ON THEIR OWN 

EXAMINATION OF THE BONDS AND THE TERMS OF THE OFFERING, INCLUDING THE 

MERITS AND RISKS INVOLVED.  THE CERTIFICATES HAVE NOT BEEN RECOMMENDED BY 

ANY FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY.  

FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY 

OR DETERMINED THE ADEQUACY OF THIS OFFERING MEMORANDUM.  ANY 

REPRESENTATION TO THE CONTRARY MAY BE A CRIMINAL OFFENSE. 

CAUTIONARY STATEMENTS REGARDING FORWARD- 

LOOKING STATEMENTS IN THIS OFFERING MEMORANDUM 

Certain statements included or incorporated by reference in this Offering Memorandum constitute 

“forward-looking statements” within the meaning of the United States Private Securities Litigation Reform 

Act of 1995, Section 21E of the United States Securities Exchange Act of 1934, as amended, and Section 

27A of the United States Securities Act of 1933, as amended.  Such statements are generally identifiable 

by the terminology used such as “plan,” “expect,” “estimate,” “anticipate,” “budget” or other similar words.  

Such forward-looking statements include, among others, certain statements under the caption 

“CERTIFICATE HOLDERS’ RISKS” and “PROJECTED SCHEDULED PAYMENTS AND 

PROJECTED DISTRIBUTIONS” the in the forepart of this Offering Memorandum. 

THE ACHIEVEMENT OF CERTAIN RESULTS OR OTHER EXPECTATIONS CONTAINED 

IN SUCH FORWARD-LOOKING STATEMENTS INVOLVES KNOWN AND UNKNOWN RISKS, 

UNCERTAINTIES AND OTHER FACTORS THAT MAY CAUSE ACTUAL RESULTS, 

PERFORMANCE OR ACHIEVEMENTS DESCRIBED TO BE MATERIALLY DIFFERENT FROM 

ANY FUTURE RESULTS, PERFORMANCE OR ACHIEVEMENTS EXPRESSED OR IMPLIED BY 

THOSE FORWARD-LOOKING STATEMENTS.  NEITHER THE ISSUER, THE SPONSOR NOR ANY 

OTHER PARTY PLANS TO ISSUE ANY UPDATES OR REVISIONS TO THOSE FORWARD-

LOOKING STATEMENTS IF OR WHEN THEIR EXPECTATIONS CHANGE, OR EVENTS, 

CONDITIONS OR CIRCUMSTANCES UPON WHICH SUCH STATEMENTS ARE BASED OCCUR 

OR FAIL TO OCCUR.  
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OFFERING MEMORANDUM 

relating to the original issuance of 

 
 

$150,000,000 

PUBLIC FINANCE AUTHORITY 

Tax-Exempt Pooled Securities (TEPSTM), Series 2023-1 

consisting of: 

 

$100,000,000 

Class A Social Impact Certificates 

$50,000,000 

Class B Social Impact Certificates 

  

INTRODUCTORY STATEMENT 

This introductory statement is subject in all respects to the more complete information 

appearing elsewhere in this Offering Memorandum.  The introductory statement is not to be read or 

used without reference to the entire Offering Memorandum.  The descriptions and summaries of 

various documents hereinafter set forth do not purport to be comprehensive or definitive and are 

qualified in their entirety by reference to each document.   

This Offering Memorandum replaces, in its entirety, the Preliminary Offering Memorandum 

relating to the Certificates, dated March 12, 2023 (the “Prior Preliminary Offering Memorandum”). All 

persons in possession of the Prior Preliminary Offering Memorandum are requested to disregard the Prior 

Preliminary Offering Memorandum.  The offering of the Certificates to potential investors is made only by 

means of this Offering Memorandum. 

Purpose of this Offering Memorandum 

This Offering Memorandum, including the cover page, inside cover page and Appendices, is 

furnished in connection with the offering of the $100,000,000 Tax-Exempt Pooled Securities (TEPSTM), 

Series 2023-1 Class A Social Impact Certificates (the “Class A Certificates”) and the $50,000,000 Tax-

Exempt Pooled Securities (TEPSTM), Series 2023-1 Class B Social Impact Certificates (the “Class B 

Certificates” and together with the Class A Certificates, the “Certificates”) of the Public Finance Authority 

(the “Issuer”).   

Defined Terms 

Capitalized terms used in this Offering Memorandum have the meanings set forth in the form of 

Trust Agreement attached as APPENDIX C hereto unless otherwise defined herein or where the context 

would clearly indicate otherwise. 

Class B Certificate Transfer Restrictions 

There are restrictions on who may purchase the Class B Certificates. The Class B Certificates are 

being offered and sold hereby, and may be resold, only to investors that are “Qualified Institutional Buyers” 

as defined in Rule 144A under the Securities Act of 1933, as amended.  Each initial purchaser of the Class 

B Certificates will be required to complete and sign an investor letter in the form attached to this Offering 

Memorandum as APPENDIX H hereto. Subsequent purchasers of the Class B Certificates are not required 

to sign an investor letter but will be deemed to represent and warrant that it is a Qualified Institutional 

Buyer.   Any purchase or sale of the Class B Certificates in violation of this transfer restriction is null and 

void ab initio.  
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There are no restrictions on who may purchase the Class A Certificates.   

Sponsor and Administrator  

PHCC LLC (d/b/a Preston Hollow Community Capital) (the “Sponsor” and “Administrator”), a 

Delaware limited liability company, will sell the Bonds to Hilltop Securities Inc. in its capacity as Seller, 

which will, in turn, sell and deliver the Bonds, as intermediary, to the Issuer, and is the Administrator under 

the Trust Agreement and Administration Agreement entered into in connection with the sale of the 

Certificates among the Issuer, the Administrator and the Trustee.  The Sponsor will initially purchase a 

portion of the Class A Certificates and all of the Class B Certificates. 

For more information about the Sponsor, see “APPENDIX B – THE SPONSOR AND 

ADMINISTRATOR” attached hereto.   

Use of Certificate Proceeds 

The proceeds of the Certificates will be used to (i) purchase various municipal bonds (each a “Bond” 

or “Bonds” and collectively the “Portfolio”) from Hilltop Securities Inc. in its capacity as Seller who, in 

turn, will purchase the Bonds from the Sponsor and (ii) pay certain costs of issuance of the Certificates.  

See “THE PORTFOLIO – Purchase of the Bonds” herein.  

Social Impact  

ISS Corporate Solutions (“ISS”) reviewed $150.0 million of bonds financed between 2015 and 

2022, including the Bonds.  ISS determined that $121.4 million of those bonds complied with the use of 

proceeds categories of the Sponsor’s Social Impact Finance Framework.  ISS has previously concluded that 

the Sponsor’s Social Impact Finance Framework is aligned with the four core components of International 

Capital Market Association’s Social Bond Principles.  Bonds in the Portfolio also contribute to addressing 

the following United Nations’ Sustainable Development Goals: reduced inequalities, clean water and 

sanitation, quality education, climate action, affordable and clean energy and good health and well-being. 

See “APPENDIX B – Preston Hollow Community Capital’s Investment Strategy – Direct origination strategy” 

and “APPENDIX G – ISS SOCIAL IMPACT REPORT”.   

Approximately 19.1% of the Portfolio is not verified as Social Impact Bonds in the ISS Report, 

citing an inability to confirm how bond proceeds were spent in certain instances.  Specifically, the remaining 

proceeds ($28.7 million) are expected to finance various projects that might fall within certain use of 

proceeds categories such as Affordable basic infrastructure (sanitation and sewer treatment facilities), 

Affordable basic infrastructure (mass transit rail), or Employment Generation (roadway improvements). 

However, due to the limited information available on the exact share of the Social Impact Certificates 

proceeds that will be dedicated to each project, ISS was not able to verify those assets, and, more generally, 

PHCC’s Social Impact Certificates proceeds to the Use of Proceeds categories listed in the PHCC’s Social 

Impact Finance Framework.  However, according to Preston Hollow Community Capital, all of these assets 

still qualify under its Social Impact framework that it adopted in 2021. 

Book Entry 

The Certificates are originally issued in book entry form to DTC to be held in a book entry system.  

See APPENDIX F – “DTC BOOK-ENTRY SYSTEM.” 
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Trust Agreement 

On February 15, 2023, March 8, 2023, and May 31, 2023, the Issuer Board adopted Resolutions 

approving the issuance of the Certificates and matters relating thereto. The Certificates will be issued by 

the Issuer under a Trust Agreement, dated as of or prior to the Closing Date, between the Issuer and U.S. 

Bank Trust Company, National Association, as trustee (in that capacity, the “Trustee”), as supplemented 

and amended (the “Trust Agreement”).  See “APPENDIX C – FORM OF TRUST AGREEMENT”. 

Security  

The Issuer has deposited the Bonds with the Trustee and assigned its rights, excluding Issuer 

Unassigned Rights, in the Bonds.  The Trust Estate consists primarily of the Bonds, the Bond Payments 

deposited into the Distribution Account and proceeds of the disposition of the Bonds deposited into the 

Disposition Account.   

Distributions 

Certificate Holders will receive Distributions each February 1 and August 1, commencing August 

1, 2023, consisting of a portion of the Principal and Interest paid on the Bonds and Disposition Gain, if any, 

on the Bonds. Certificate Holders may also receive Distributions on other dates upon the Disposition of any 

Bonds or if the Trustee receives a payment of Class A Gain Share from the Class B Holders.  See 

“DISTRIBUTIONS” herein.   

The Trustee 

The Trustee is a national banking association and is duly authorized to exercise corporate trust 

powers under the laws of the State of Wisconsin, and initially serves as the bond trustee under the Trust 

Agreement with its designated trust office for the Certificates located in New York, New York. 

Calculation Agent 

The Calculation Agent, initially Hilltop Securities Inc., will determine the Maximum Distribution Rate, 

the Interest Coverage Ratio and the Collateralization Ratio prior to each Distribution Date and Disposition Date.  

The Calculation Agent’s determination of these amounts is binding in the event that the Administrator and 

Calculation Agent cannot agree on these amounts.  The Calculation Agent will also determine whether a 

Coverage Event has occurred, and if necessary, the Coverage Correction Amount and the Base Price and Fair 

Market Value for the Bonds at the request of the Administrator.  See “DISTRIBUTIONS”, “THE PORTFOLIO 

– Sale of Bonds Due to Certain Events” and “THE PORTFOLIO – Required Class A Gain Share 

Determination”. 

Certificate Holders’ Risks 

There are risks associated with the purchase of the Certificates.  See the information under the 

heading “CERTIFICATE HOLDERS’ RISKS” for a discussion of certain of these risks. 

Availability of Documents 

The descriptions and summaries of various documents hereinafter set forth do not purport to be 

comprehensive or definitive, and reference is made to each document for the complete details of all terms 

and conditions.  All statements herein regarding any such documents are qualified in their entirety by 

reference to such documents and may be obtained from the Trustee.  During the period of the offering, 
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document copies may be obtained from the Underwriter.  Prospective purchasers of the Certificates seeking 

to understand the credit and risks of the Bonds should review EMMA filings made with respect to each 

Bond.  See “THE PORTFOLIO” herein for a listing of each Bond’s CUSIP number and “APPENDIX A” 

hereto for current links to the Bonds’ EMMA filings. The EMMA filings for the Bonds are made by the 

issuers, borrowers and other related parties for the Bonds and are not incorporated herein by reference.  

Purchasers should review material provided by the applicable issuer or borrower of the Bonds to form their 

own opinions on the credit quality of the Bonds before deciding whether to purchase Certificates.  None of 

the Issuer, Sponsor, Administrator or Underwriter are responsible for those filings or make any 

representation or warranty regarding the accuracy of those filings.  See also “APPENDIX C – FORM OF 

TRUST AGREEMENT,” “APPENDIX E-1 – FORM OF CONTINUING DISCLOSURE AGREEMENT” 

and “APPENDIX E-2 – FORM OF ADMINISTRATOR SUPPLEMENTAL DISCLOSURE 

AGREEMENT.” 

THE ISSUER 

Formation and Governance 

In early 2010, both houses of the Wisconsin Legislature passed 2009 Wisconsin Act 205 (“Act 

205”), which was signed into law by the Governor of the State of Wisconsin on April 21, 2010. Act 205 

added Section 66.0304 to the Wisconsin Statutes (the “Statute”) authorizing two or more political 

subdivisions to create a commission to issue bonds under the Statute. Before an agreement for the creation 

of such a commission could take effect, Act 205 required that such agreement be submitted to the Attorney 

General of the State of Wisconsin to determine whether the agreement is in proper form and compatible 

with the laws of the State of Wisconsin. The Issuer was formed upon execution of a Joint Exercise of 

Powers Agreement Relating to the Public Finance Authority dated as of June 30, 2010, as amended by an 

Amended and Restated Joint Exercise of Powers Agreement Relating to the Public Finance Authority dated 

September 28, 2010 (as so amended and as may be further amended from time to time, the “Joint Exercise 

Agreement”) among Adams County, Wisconsin, Bayfield County, Wisconsin, Marathon County, 

Wisconsin, Waupaca County, Wisconsin and the City of Lancaster, Wisconsin (each an “Authority Member” 

and, collectively, the “Authority Members,” which term shall include any political subdivision designated 

in the future as an “Authority Member” of the Issuer pursuant to the Joint Exercise Agreement). The Joint 

Exercise Agreement was approved by the Wisconsin Attorney General on September 30, 2010. The Statute 

also provides that only one commission may be formed thereunder.  

Pursuant to the Statute, the Issuer is a unit of government and a body corporate and politic separate 

and distinct from, and independent of, the State of Wisconsin and the Authority Members. The Issuer was 

established by local governments, primarily for local governments, for the public purpose of providing local 

governments a means to efficiently and reliably finance projects that benefit local governments, and 

nonprofit organizations and other eligible private borrowers in the State of Wisconsin and throughout the 

country. 

Powers 

Under the Statute, the Issuer has all of the powers necessary or convenient to any of the purposes 

of Act 205, including the power to issue bonds, notes or other obligations or refunding obligations to finance 

or refinance a project, make loans to, lease property from or to, and enter into agreements with a participant 

or other entity in connection with financing a project. The proceeds of bonds issued by the Issuer may be 

used for a project in the State of Wisconsin or any other state or territory of the United States, or outside 

the United States if a participating borrower is incorporated and maintains its principal place of business in 

the United States or its territories. The Statute defines “project” as any capital improvement, purchase of 
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receivables, property, assets, commodities, bonds or other revenue streams or related assets, working capital 

program, or liability or other insurance program, located within or outside of the State of Wisconsin. 

Governing Body 

The Joint Exercise Agreement provides for a Board of Directors of the Issuer (the “Issuer Board”) 

consisting of seven directors (each a “Director” and collectively, the “Directors”), a majority of whom are 

required to be public officials or current or former employees of a political subdivision located in the State 

of Wisconsin. The Directors serve staggered three-year terms. The Directors are selected by majority vote 

of the Issuer Board based upon nomination by the organization that nominated the predecessor Director. 

Four Directors are nominated by the Wisconsin Counties Association, and one Director is nominated from 

each of the National League of Cities, the National Association of Counties and the League of Wisconsin 

Municipalities (collectively, the “Issuer Sponsors” and each a “Issuer Sponsor”). Each of the nominating 

organizations may also nominate an alternate Director for each Director it nominates to serve on the Issuer 

Board in the place of and in the absence or disability of a Director. Directors and alternate Directors may 

be removed and replaced at any time by the Issuer Board upon recommendation of the Issuer Sponsor that 

nominated such Director. 

As of the date of this Offering Memorandum, the Issuer’s Directors are as set forth in the table 

below. 

Name Title Position 

William Kacvinsky Chair Former Board Chair – Bayfield 

County, Wisconsin  

Jerome Wehrle Vice Chair Former Mayor – City of 

Lancaster, Wisconsin 

Michael Gillespie Secretary Former Chair – Madison County, 

Alabama Board of Commissioners 

Heidi Dombrowski Treasurer Finance Director – Waupaca 

County, Wisconsin 

Del Twidt Director Former Board Chair – Buffalo 

County, Wisconsin 

John West Director Board Chair – Adams County, 

Wisconsin 

Brian Dehner Director Chief Administrative Officer 

City of Edgewood, Kentucky 

The Issuer has no employees and contracts with a full-service program management firm, GPM 

Municipal Advisors, LLC, to manage the day-to-day operations of the Issuer, including but not limited to 

staff and administrative support and ongoing compliance matters. All of the services provided by GPM 

Municipal Advisors, LLC are subject to review and approval by the Issuer Board. 

Resolution; Approval 

On February 15, 2023, March 8, 2023, and May 31, 2023, the Issuer Board adopted Resolutions 

approving the issuance of the Certificates and matters related thereto. 
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Limited Obligations 

THE CERTIFICATES ARE SPECIAL LIMITED OBLIGATIONS OF THE ISSUER PAYABLE 

SOLELY FROM THE TRUST ESTATE, AND EXCEPT FROM SUCH SOURCE, NONE OF THE ISSUER, 

ANY ISSUER SPONSOR (AS DEFINED HEREIN), ANY AUTHORITY MEMBER (AS DEFINED 

HEREIN), ANY ISSUER INDEMNIFIED PARTY (AS DEFINED IN THE TRUST AGREEMENT), THE 

STATE OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF OR ANY POLITICAL 

SUBDIVISION APPROVING THE ISSUANCE OF THE CERTIFICATES SHALL BE OBLIGATED TO 

PAY THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST THEREON OR ANY COSTS 

INCIDENTAL THERETO.  THE CERTIFICATES ARE NOT A DEBT OF THE STATE OR ANY 

AUTHORITY MEMBER AND DO NOT DIRECTLY, INDIRECTLY OR CONTINGENTLY OBLIGATE, 

IN ANY MANNER, ANY AUTHORITY MEMBER, THE STATE OR ANY POLITICAL SUBDIVISION 

OR AGENCY THEREOF OR ANY POLITICAL SUBDIVISION APPROVING THE ISSUANCE OF THE 

CERTIFICATES TO LEVY ANY TAX OR TO MAKE ANY APPROPRIATION FOR PAYMENT OF THE 

CERTIFICATES OR ANY COSTS INCIDENTAL THERETO.  NEITHER THE FAITH AND CREDIT 

NOR THE TAXING POWER OF ANY AUTHORITY MEMBER, THE STATE OR ANY POLITICAL 

SUBDIVISION OR AGENCY THEREOF OR ANY POLITICAL SUBDIVISION APPROVING THE 

ISSUANCE OF THE CERTIFICATES, NOR THE FAITH AND CREDIT OF THE ISSUER, ANY ISSUER 

SPONSOR OR ANY ISSUER INDEMNIFIED PARTY, SHALL BE PLEDGED TO THE PAYMENT OF 

THE PRINCIPAL OF, PREMIUM, IF ANY, OR INTEREST ON, THE CERTIFICATES OR ANY COSTS 

INCIDENTAL THERETO.  THE ISSUER HAS NO TAXING POWER. 

Other Obligations 

The Issuer has issued, sold and delivered in the past, and expects to issue, sell and deliver in the 

future, obligations other than the Certificates, which other obligations are and will be secured by 

instruments separate and apart from the Trust Agreement and the Certificates. The holders of such other 

obligations of the Issuer will have no claim on the security for the Certificates, and the owners of the 

Certificates will have no claim on the security for such other obligations issued by Issuer. 

Limited Involvement of the Issuer 

The Issuer has not participated in the preparation of or reviewed this Offering Memorandum and is 

not responsible for any information contained herein, except for the information in this section, “THE 

ISSUER,” and certain information under the captions “ABSENCE OF LITIGATION AFFECTING THE 

CERTIFICATES” and “CONTINUING DISCLOSURE UNDERTAKING.” 
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SOURCES AND USES OF FUNDS 

Proceeds of the Certificates will be used to (i) purchase the Bonds from Hilltop Securities Inc. in 

its capacity as the Seller, who, in turn, will purchase the Bonds from the Sponsor and (ii) pay certain costs 

of issuance of the Certificates.  The following table sets forth the estimated sources and uses of proceeds of 

the Class A Certificates and the Class B Certificates:  

 

 Class A 

Certificates 

 Class B 

Certificates 

 

Total 

       

Sources of Proceeds       

     Principal Amount  $100,000,000  $  50,000,000  $150,000,000 

     Original Issue Premium/(Discount)      (1,420,000)        459,000    (961,000) 

     Additional Sponsor Contribution                      -      1,799,758  1,799,758 

Total Sources  $  98,580,000  $52,258,758  $150,838,758 

       

       

Uses of Proceeds       

    Bond Portfolio Acquisition Price   $  98,580,000  $  48,718,050  $147,298,050 

    Bond Portfolio Accrued Interest  -  1,740,708  1,740,708 

    Cost of Issuance(1)                      -        1,800,000        1,800,000 

                      Total Uses  $  98,580,000  $  50,838,758  $150,838,758 

       
 
_______________________________________________  

(1)  Includes proceeds applied for the payment of Underwriter’s fees. 

 
THE PORTFOLIO 

Purchase of the Bonds 

Proceeds of the Certificates will be used to purchase the Bonds at their approximate fair market 

value on the Closing Date for the Certificates.  The Bonds are being sold by the Sponsor to Hilltop Securities 

Inc. in its capacity as the Seller (the “Seller”) pursuant to a Purchase and Sale Agreement, and then sold by 

the Seller to the Issuer pursuant to a separate Portfolio Purchase Agreement.  The Sponsor will pay the 

Seller an intermediary fee in connection with the Seller’s purchase and sale of the Bonds. The Bonds will 

be delivered to the Trustee to be held as part of the Trust Estate for the benefit of the Certificate holders.   

Bonds in the Portfolio 

The following tables contain certain information regarding the Bonds to be sold by the Sponsor to 

the Seller and then by the Seller to the Issuer for deposit into the Trust Estate.  See “APPENDIX A – Bonds 

in the Portfolio” for further information regarding the Bonds. 

[Remainder of page intentionally left blank – referenced tables on following pages]
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# CUSIP Bond Name Sector 

Series Par 

Amount  

Outstanding 

Par Amount in 

Portfolio 

Bond 

Rate 

Bond 

Maturity 

First  

Par Call 

Average 

Life to 

Maturity(1) 

Average 

Life to  

Par Call(1) 

1 25483VB45 
District of Columbia Revenue Bonds (Provident Group – Bison 

Properties Issue) Senior Series 2022A  
Student Housing $225,000,000     $15,000,000  6.250% 7/1/2059 7/1/2034 27.23  10.96  

2 04539HAC8 
Assembly Community Improvement District (GA) Assessment 
Bonds (Assembly District Project), Series 2022A 

Special 
Assessment 

145,280,000     15,000,000  6.875 7/1/2057 7/1/2032 23.86  8.86  

3 61802PAA4 
Morris County Improvement Authority (NJ) School Facilities 

Revenue Bonds (Drew University Project) Series 2017 

Private Higher 

Education 
75,220,000     15,000,000  6.250 10/1/2047 10/1/2027 14.50  4.13  

4 166330ET3 
Chester Upland School District (Delaware County, PA) General 
Obligation Bonds, Series 2022 

Public K-12  32,000,000     14,770,000  6.200 10/1/2042 10/1/2032 15.01  9.29  

5 120906FV9 
Burleigh County, North Dakota Healthcare Revenue Bonds 

(Missouri Slope Obligated Group) Series 2020D-1 
Skilled Nursing 78,045,000     14,495,000  6.625 11/1/2056 11/1/2031 22.65  8.06  

6 407776AA1 
Hamilton Community Authority (OH) Tax Increment Financing 
Revenue Bonds (Champion Mill Project), Series 2020 

Property Tax 
Increment 

18,380,000        8,485,000  5.250 12/1/2051 6/1/2030 18.73  6.82  

7 40777PAA9 
Hamilton Community Authority (OH) Community Development 

Charge Revenue Bonds, Series 2021 (Champion Mill Project) 

Special 

Assessment 
12,900,000        5,955,000  5.500 12/1/2051 12/1/2030 18.10  7.04  

8 05357JAN6 
Avenir Community Development District (FL) Subordinate 
Special Assessment Bonds, Series 2021A-2 (Assessment Area 

Two – 2021A Project) 

Special 

Assessment 
38,740,000     14,065,000  5.125 5/1/2052 Non-Call 18.38  18.38  

9 164631AD5 

Cherry Hill Community Development Authority (Prince William 

County, Virginia) Special Assessment Revenue Bonds (Potomac 
Shores Project) Subordinate Series 2022 

Special 

Assessment 

53,235,000(2) 

(67,320,000) 
    13,125,000  6.800 3/1/2052 3/1/2037 22.27  13.46  

10 901123AA7 
Tuxedo Farms Local Development Corporation (NY) Revenue 

Bonds (Tuxedo Farms Project) Series 2015 

Special 

Assessment 
29,950,000     11,600,000  6.550 11/1/2047 5/1/2029 17.65  5.81  

11 938154DW8 
County of Washington, Ohio Hospital Facilities Revenue Bonds, 

Series 2022 (Memorial Health System Obligated Group) 

Not-For-Profit 

Hospital 
273,155,000        5,115,000  6.625 12/1/2042 12/1/2032 17.44  9.50  

12 938154DX6 
County of Washington, Ohio Hospital Facilities Revenue Bonds, 

Series 2022 (Memorial Health System Obligated Group) 

Not-For-Profit 

Hospital 
273,155,000        2,305,000  6.750 12/1/2052 12/1/2032 25.90  9.50  

13 04052AAX4 

Arizona Industrial Development Authority Revenue Bonds 

(Provident Group – Harlingen (TX) Convention Center Hotel 

Project), First-Tier Series 2019A-2 

Hotel 13,275,000        6,125,000  7.000 1/1/2055 1/1/2034 24.95  10.58  

14 65000BJY5 
Dormitory Authority of the State of New York Urban Health Plan, 
Inc. (NY) Revenue Bonds Series 2021A  

Federal Qualified 
Health Clinic 

40,625,000        5,540,000  6.375 11/1/2051 5/1/2032 19.00  8.51  

15 76827QHK2 

Improvement Area No. 2 of River Islands Public Financing 

Authority (CA) Community Facilities District No. 2003-1 (Public 
Improvements) 2022 Special Tax Bonds 

Special 

Assessment 
27,440,000        1,960,000  5.750 9/1/2052 9/1/2032 24.13  9.25  

16 445789AE0 

Hunters Ridge Community Development District No, 1 (Flagler 

County, Florida) Special Assessment Bonds, Series 2019A 

(Assessment Area Two) 

Special 
Assessment 

3,625,000    1,460,000  6.000 11/1/2049 5/1/2035 16.83 10.52 

TOTAL COLLATERAL   $150,000,000 6.270%   20.45 Years 9.77 Years  
(1) Weighted average life calculation assumes settlement on June 2, 2023.                               
(2) Draw-down Bonds – total maximum principal amount assuming all draws are made is shown in parenthesis. The Public Finance Authority is not obligated to fund any undrawn commitments on such Bonds. 
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# CUSIP Bond Name Sector State 

Par Amount in 

Portfolio 

Percentage 

of Total 

Portfolio 

PHCC is 

Bondholder 

Representative 

Zip 

Code 

Gain 

Determination 

Date 

Initial Base 

Price 

1 25483VB45 
District of Columbia Revenue Bonds (Provident Group – Bison 

Properties Issue) Senior Series 2022A  
Student Housing DC     15,000,000  10.000% Yes 20059 4/1/2052 100.000  

2 04539HAC8 
Assembly Community Improvement District (GA) Assessment 
Bonds (Assembly District Project), Series 2022A 

Special Assessment GA     15,000,000  10.000 Yes 30341 9/1/2050 100.000  

3 61802PAA4 
Morris County Improvement Authority (NJ) School Facilities 

Revenue Bonds (Drew University Project) Series 2017 

Private Higher 

Education 
NJ     15,000,000  10.000 Yes 07940 11/1/2042 95.000  

4 166330ET3 
Chester Upland School District (Delaware County, PA) General 
Obligation Bonds, Series 2022 

Public K-12  PA      14,770,000  9.847 Yes 19013 11/1/2038 100.000  

5 120906FV9 
Burleigh County, North Dakota Healthcare Revenue Bonds 

(Missouri Slope Obligated Group) Series 2020D-1 
Skilled Nursing ND     14,495,000  9.663 Yes 58503 2/1/2050 96.000  

6 407776AA1 
Hamilton Community Authority (OH) Tax Increment Financing 
Revenue Bonds (Champion Mill Project), Series 2020 

Property Tax Increment OH        8,485,000  5.657 No 45013 3/1/2046 98.000  

7 40777PAA9 
Hamilton Community Authority (OH) Community Development 

Charge Revenue Bonds, Series 2021 (Champion Mill Project) 
Special Assessment OH        5,955,000  3.970 No 45013 3/1/2046 96.000  

8 05357JAN6 
Avenir Community Development District (FL) Subordinate 
Special Assessment Bonds, Series 2021A-2 (Assessment Area 

Two – 2021A Project) 

Special Assessment FL     14,065,000  9.377 No 33412 7/1/2046 95.000  

9 164631AD5 

Cherry Hill Community Development Authority (Prince William 

County, Virginia) Special Assessment Revenue Bonds (Potomac 
Shores Project) Subordinate Series 2022 

Special Assessment VA     13,125,000  8.750 No 22026 6/1/2046 100.000  

10 901123AA7 
Tuxedo Farms Local Development Corporation (NY) Revenue 

Bonds (Tuxedo Farms Project) Series 2015 
Special Assessment NY     11,600,000  7.733 No 10987 12/1/2042 99.000  

11 938154DW8 
County of Washington, Ohio Hospital Facilities Revenue Bonds, 

Series 2022 (Memorial Health System Obligated Group) 
Not-For-Profit Hospital OH        5,115,000  3.410 No 45750 1/1/2039 100.000  

12 938154DX6 
County of Washington, Ohio Hospital Facilities Revenue Bonds, 

Series 2022 (Memorial Health System Obligated Group) 
Not-For-Profit Hospital OH        2,305,000  1.537 No 45750 1/1/2047 100.000  

13 04052AAX4 

Arizona Industrial Development Authority Revenue Bonds 

(Provident Group – Harlingen (TX) Convention Center Hotel 

Project), First-Tier Series 2019A-2 

Hotel TX        6,125,000  4.083 Yes 78552 9/1/2048 100.000  

14 65000BJY5 
Dormitory Authority of the State of New York Urban Health Plan, 
Inc. (NY) Revenue Bonds Series 2021A  

Federal Qualified 
Health Clinic 

NY        5,540,000  3.693 Yes 10459 2/1/2046 98.000  

15 76827QHK2 

Improvement Area No. 2 of River Islands Public Financing 

Authority (CA) Community Facilities District No. 2003-1 (Public 
Improvements) 2022 Special Tax Bonds 

Special Assessment CA        1,960,000  1.307 No 95330 10/1/2046 99.000  

16 445789AE0 

Hunters Ridge Community Development District No, 1 (Flagler 

County, Florida) Special Assessment Bonds, Series 2019A 

(Assessment Area Two) 

Special Assessment FL        1,460,000  0.973 No 32174 7/1/2044 99.000  

TOTAL COLLATERAL   $150,000,000    100.000%     
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Portfolio by Sector and State 

The following tables are a breakdown of the Par Amount of the Bonds in the Portfolio by industry 

sector and the states/jurisdictions where the Bonds were issued (as of the June 2, 2023, statistical cut-off 

date). 

Portfolio Summary by Sector 

Sector Par Amount   

Percent of 

Portfolio 

Special Assessment       $63,165,000  42.1% 

Student Housing         15,000,000  10.0 

Private Higher Education         15,000,000  10.0 

Public K-12         14,770,000  9.8 

Skilled Nursing         14,495,000  9.7 

Property Tax Increment            8,485,000  5.7 

Not-For-Profit Hospital            7,420,000  4.9 

Hotel            6,125,000  4.1 

Federal Qualified Health Clinic            5,540,000  3.7 

     $150,000,000   100.0% 

   

Percentages may not total 100% due to rounding 
 

 

 

Portfolio Summary by State/Jurisdiction 

State/Jurisdiction Par Amount   

Percent of 

Portfolio 

Ohio $21,860,000  14.6% 

New York 17,140,000  11.4 

Florida 15,525,000  10.4 

District of Columbia 15,000,000  10.0 

Georgia 15,000,000  10.0 

New Jersey 15,000,000  10.0 

Pennsylvania 14,770,000  9.8 

North Dakota 14,495,000  9.7 

Virginia 13,125,000  8.8 

Texas 6,125,000  4.1 

California 1,960,000  1.3 

 $150,000,000 100.0% 
 

Percentages may not total 100% due to rounding 
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Largest Bonds in Portfolio 

The following table provides a summary of the largest five Bonds in the Portfolio by Par Amount 

(as of the June 2, 2023 statistical cut-off date). 

Largest 5 Bonds in Portfolio 

Bond Name Par Amount 

Percentage   

of Portfolio 

District of Columbia Revenue Bonds (Provident Group – Bison 

Properties Issue) Senior Series 2022A 
$15,000,000   10.0% 

Assembly Community Improvement District (GA) Assessment 

Bonds (Assembly District Project), Series 2022A 
    15,000,000  10.0 

Morris County Improvement Authority (NJ) School Facilities 

Revenue Bonds (Drew University Project) Series 2017 
    15,000,000  10.0 

Chester Upland School District (Delaware County, PA) General 

Obligation Bonds, Series 2022 
    14,770,000  9.8 

Burleigh County, North Dakota Healthcare Revenue Bonds 

(Missouri Slope Obligated Group) Series 2020D-1 
    14,495,000  9.7 

 $74,265,000  49.5% 

   

Actions, Consents and Voting with Respect to the Bonds 

 
Except as set forth below, the Administrator will direct the Trustee with respect to any actions 

which may be required or permitted with respect to the Bonds, and the Administrator shall make all 

decisions and provide direction to the Trustee with respect to any matter which requires the approval of the 

owner or holder of the Bonds.  The Administrator may also act as bond holder representative for obligations 

of the Issuer of the Bond which may create certain conflicts of interest.  See “CERTIFICATE HOLDERS’ 

RISKS – Conflicts of Interest – Certain Conflicts of Interest Concerning the Class B Holder, the Sponsor 

and the Administrator”. 

The Administrator and Class B Holders are not authorized to take any of the following actions 

(each, a “Bond Modification”) without the prior written consent of the Majority of Class A Holders (which 

may be a deemed consent as described below):  

i. permit the prepayment of any Bond at a price less than par plus accrued interest and any 

required redemption premium; 

ii. change the Bond Maturity Date; 

iii. agree to a permanent reduction in the amount of the Bond Payments with respect to any 

Bond; or 

iv. agree to any temporary modification of Bond Payments if either (A) Bond Payments are 

deferred for more than 18 months or (B) the projected Interest Coverage Ratio (including 

the modified payments of the subject Bond and assuming all Bonds other than the subject 

Bond continue to make all required Bond Payments) is less than (1) 200% for any 

Distribution Date on or prior to the Remarketing Date and (2) 150% for any Distribution 

Date after the Remarketing Date, assuming there is a Failed Remarketing.   
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In the event the Administrator wishes to make a Bond Modification, it will notify the Trustee at 

least ten Business Days prior to making or approving such Bond Modification and include in such notice: 

(i) the specific proposed Bond Modification, (ii) the reason for such modification, (iii) the right of the 

Certificate Holders to object, and (iv) the Consent Date by which a Certificate Holder must notify the 

Trustee that it objects or will not consent to the proposed Bond Modification.  Unless the Majority of Class 

A Holders notify the Trustee that they object to the Bond Modification prior to the Consent Date, then the 

Holders will be deemed to have consented to such modification and the Trustee will make, consent, or agree 

to the proposed Bond Modification as specifically set forth in the Administrator’s original notice to the 

Trustee.  If a vote is required, each Certificate Holder is entitled to one (1) vote for each $1.00 of Class A 

Certificate Balance or Class B Certificate Balance then owned by the Holder. 

Defaulted Bonds 

Under the Trust Agreement, if any one or more of the following events has occurred with respect 

to a Bond and is continuing: (i) any payment of Principal, Interest or Redemption Premium on such Bond 

has not been paid when due as set forth in the Bond Documents, (ii) the Obligor on the Bond shall initiate 

or acquiesce in the institution of bankruptcy proceedings with respect to it, or a receiver, conservator or 

liquidator is appointed by a court or applicable regulatory or supervisory agency, or (iii) a final, 

unappealable determination has been made by a court or the IRS that the Interest on such Bond is includable 

in the gross income of the recipients thereof for federal income tax purposes (a “Defaulted Bond”), it may 

be sold at the direction of all of the Class B holders for a price not less than the Minimum Sale Price or in 

certain circumstances sold at the direction of the Majority of Class A Holders at the best price available. 

See “THE PORTFOLIO – Sale of Bonds Due to Certain Events” herein. 

Watchlist Bonds 

Under the Trust Agreement, if a Bond is exhibiting certain indications of credit deterioration, including 

(i) unscheduled draws on any debt service reserve account established and available for the payment of 

Principal or Interest on the Bond which has not been reimbursed or redeposited within 90 days of such draw or 

such longer period if permitted under the bond documents with respect to the Bond; (ii) all reserve accounts 

available for the payment of Principal or Interest on the Bond have been exhausted; (iii) a material default 

(other than a Bond Payment Default) has occurred and is continuing past any applicable cure periods; or (iv) 

the Administrator reasonably expects a Bond Payment Default to occur within the following 180 days with 

respect to the Bond (together, “Watchlist Bonds”), it may be sold at the direction of the Class B Holders for a 

price not less than the Minimum Sale Price. See “THE PORTFOLIO – Sale of Bond Due to Certain Events” 

herein. 

As of the date of this Offering Memorandum, to the knowledge of the Sponsor, there is one Bond that 

may become a Watchlist Bond within the next 180 days due to material defaults other than a Bond Payment 

Default, as further described below.  The Sponsor does not currently expect that a Bond Payment Default or a 

draw on any debt service reserve accounts will occur for this Bond within the next 180 days. 

• Burleigh County, North Dakota Healthcare Revenue Bonds (Missouri Slope Obligated Group) Series 

2020D-1 (“Missouri Slope Bonds”): the Sponsor currently projects a violation of the debt service 

coverage ratio for the Missouri Slope Bonds for the period ending June 30, 2023.  Based on the most 

recent financial results posted on EMMA, the Sponsor believes it is highly likely that Missouri Slope 

Lutheran Care Center (“MSLCC”) will have a debt service coverage ratio below 1.00x for the annual 

period beginning July 1, 2022, and ending June 30, 2023, as a result of MSLCC’s financial 

performance during the period beginning July 1, 2022, and ending December 31, 2022.   
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MSLCC rates and charges for Medicaid and private payors are adjusted by the State of North Dakota 

annually on January 1st of each year.  The State authorized rates and charges are set based on the 

expenses including facilities costs of the prior calendar year for facilities throughout the State.  For the 

calendar year beginning January 1, 2023, MSLCCs rates and charges were increased by approximately 

16.8%.  As a result of these new rates, MSLCC debt service coverage ratio for the period of January 

1, 2023, through April 30, 2023, was approximately 1.09x.  Additionally, on May 9, 2023, MSLCC 

received three checks from the Internal Revenue Service totaling $6,838,402 for its payments 

associated with Employee Retention Tax Credits.  With receipt of these checks, the Sponsor anticipates 

MSLCC’s Days Cash on Hand, at the end of May, to be approximately 84 days assuming that the 

outstanding $1.8 million short-term line of credit remains outstanding. As a result of the updated rates 

and receipt of the Employee Retention Tax Credit, the Sponsor, as bondholder representative, has 

negotiated a waiver of this potential debt service coverage ratio event of default.  The waiver was 

executed on June 6, 2023. 

As part of the provision of the waiver, Berkeley Research Group, LLC, a third-party consultant, was 

engaged to examine the operations of MSLCC’s recently constructed North campus as well as the 

strategic plan on MSLCC legacy facility on the South campus to determine the plans related to 

expanding the amount of skilled nursing beds as well as the implementation of a basic bed 

program.  The Sponsor expects that this expansion and program should allow MSLCC to achieve a 

debt service coverage ratio in excess of 1.00x for the period beginning July 1, 2023, and ending June 

30, 2024.  

Additionally, as part of the waiver, the Master Trust Indenture for the Missouri Slope Bonds was 

amended to provide: (1) for a six-month testing period for the debt service coverage ratio (January 1 

to June 30, and July 1 to December 31, rather than quarterly testing periods), in addition to fiscal year 

testing periods (July 1-June 30), (2) that the required debt service coverage ratio will be 1.10x for the 

fiscal year period ending June 30, 2024, and 1.20x for each fiscal year thereafter, (3) 1.15x for the six-

month periods ending December 31, 2024, and June 30, 2025, and 1.20x for the six-month periods 

ending December 31, 2025, and thereafter and (4) that the Administrator, as bondholder representative, 

has the right (but not the obligation) to post information regarding the Missouri Slope Bonds to EMMA 

under the CUSIP for the Missouri Slope Bonds.  Posting of any such information is at the option of 

the Administrator and is not required under the Administrator Supplemental Disclosure Agreement 

(See “APPENDIX E-2”).   

MSLCC is expected to post a notice to EMMA under the CUSIP for the Missouri Slope Bonds related 

to the waiver and the amendment to the Master Trust Indenture.  Prospective purchasers of the 

Certificates are encouraged to review the disclosures for the Missouri Slope Bonds posted to EMMA 

under that CUSIP.  See “THE PORTFOLIO – Bonds in the Portfolio” for the CUSIP for the Missouri 

Slope Bonds. 

Sale of Bonds Due to Certain Events 

The Bonds will be sold if any of the following events has occurred and, if applicable, is continuing: 

i. There is a Designated Termination (See “DESIGNATED TERMINATION OF TRUST 

ESTATE”).   

ii. 100% of the Class B Holders direct that a Defaulted Bond or a Watchlist Bond be sold at 

not less than the Minimum Sale Price.  See “THE PORTFOLIO – Defaulted Bonds” and 

“THE PORTFOLIO – Watchlist Bonds” above. 
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iii. The Class A Holders have exercised their right to direct a sale of a Defaulted Bond as a 

result of an uncured Certificate Non-Payment Event at the best price available.  See 

“DISTRIBUTIONS – Certificate Non-Payment Event”. 

iv. An Event of Taxability occurs and either a Majority of the Class B Holders directs the sale 

of the related Bond for the Minimum Sale Price or a Majority of Class A Holders directs 

the Trustee to sell the related Bond at the best price available.  

v. A Majority of Class A Holders have directed the Trustee to sell a Bond after the Bond’s 

Gain Determination Date. See “THE PORTFOLIO – Required Class A Gain Share 

Determination”. 

vi. A Majority of Class A Holders have directed the Trustee to declare a Termination Event in 

connection with a Certificate Non-Payment Event and sell all of the Bonds at the best price 

available. See “DISTRIBUTIONS – Certificate Non-Payment Event”. 

The Administrator will appoint a Sales Agent if the Trustee is directed to sell any Bond.  See “THE 

PORTFOLIO – Sales Agent” below.  

The Minimum Sale Price of a Bond is equal to the higher of: (i) the Par Amount of such Bond, 

together with all accrued but unpaid Interest thereon and (ii) the Fair Market Sale Value of such Bond as 

determined by the Sales Agent in good faith in the same manner in which the Sales Agent values securities 

similar to the Bonds for its own use. 

The Sales Agent will conduct the sale of the Bond.  If a Bond required to be sold at the Minimum 

Sale Price cannot be sold for the Minimum Sale Price, no sale will occur, and the Sales Agent will continue 

to attempt to sell the Bond at the Minimum Sale Price until the Class B Holders withdraw the request or a 

Majority of Class A Holders exercise their right, if any, to direct the sale of the Bond at the best price available.  

The Sales Agent will continue to attempt to sell the Bond if the Majority of Class A Holders exercise their right 

to direct the sale of the Bond at the best price available.  Any Holder or Beneficial Owner may offer to purchase 

a Bond that is required to be sold pursuant to the terms of the Trust Agreement. 

Required Class A Gain Share Determination 

On any Distribution Date after the respective Gain Determination Date for each Bond as set forth 

as the “Gain Determination Date” on the table included in this Offering Memorandum under “THE 

PORTFOLIO – Bonds in the Portfolio” for any Bond (each, a “Quoted Bond”), a Majority of Class A 

Holders may request that the Administrator determine the Fair Market Value of the Quoted Bond, by 

sending their request, in writing, to the Trustee.  The Gain Determination Date for each Bond is a date that 

is approximately 80% of time between the closing of the Certificates and the final maturity of the Bond. 

After receiving the request to determine the Fair Market Value of the Quoted Bond, the Trustee will then 

notify the Certificate Holders and the Administrator of the request.  The Administrator will determine the 

Fair Market Value of the Quoted Bond as described in the following paragraph and notify the Trustee within 

seven days from the date of the notice from the Trustee, and the Trustee will notify all of the Certificate 

Holders within two Business Days of receiving the determination of Fair Market Value from the 

Administrator.  See “THE PORTFOLIO – Sale of Bonds Due to Certain Events” for a description of the 

Fair Market Value of a Bond. 

The Fair Market Value of a Bond as of any date is the average market value of the Bond as made 

available to the Administrator by the three Data Providers (initially ICE, Thomson Reuters and BVAL or, 

if they no longer provide bond pricing services, such other pricing services approved by the Administrator), 
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excluding any accrued but unpaid income on such Bond, if any.  If valuation information is not available 

from all three Data Providers, the Fair Market Value will be determined on the information available from at 

least one of the Data Providers.  Market value information provided by the Data Providers will be the most 

recently available closing bid price (usually from the previous Business Day), except that for certain 

financial assets it will be a same day price if available.  In the case of cash, the face amount shall be deemed 

to be the Fair Market Value.  The Administrator may provide market data concerning the Bonds (other than 

price) in order to assist the Data Providers in determining Fair Market Value.  If none of the Data Providers 

are able to provide a price or valuation for any Bond, the Administrator will request the Sales Agent determine 

the Fair Market Value of the Bond.  If no Sales Agent has been appointed, the Administrator will request a 

broker-dealer which meets the requirements to be the Sales Agent.  See “THE PORTFOLIO – Sales Agent”.  

If the Sales Agent is required to determine the Fair Market Value of any Bond, then Fair Market Value means 

the price determined in good faith by the Sales Agent in the same manner in which it values securities similar 

to the Bonds for its own use.   

If the Fair Market Value of the Quoted Bond (exclusive of Interest) exceeds the greater of (i) the 

Par Amount of the Quoted Bond or (ii) the product of the Base Price of the Quoted Bond and the Par 

Amount of the Quoted Bond, the Trustee will include in the notice of the Fair Market Value, that the 

Majority of Class A Holders may request that the Sales Agent sell the Quoted Bond, at the best price 

available and deliver the proceeds from the sale of the Quoted Bond to the Trustee.    However, no sale will 

take place if (i) the sale of the Quoted Bond would cause the Class A Rate to exceed the Maximum 

Distribution Rate, (ii) the Sales Agent cannot sell the Quoted Bond at or exceeding the Fair Market Value, 

(iii) the Majority of Class A Holders does not request the sale of the Quoted Bond, or (iv) all of the Class 

B Holders notify the Trustee and the Sales Agent that they will fund the Class A Gain Share in an amount 

equal to the Class A Gain Share that would have resulted if the Quoted Bond was sold at Fair Market Value 

(exclusive of Interest) and delivers the amount of the Class A Gain Share to the Trustee as set forth below. 

If no Sales Agent has been appointed, upon receipt of the request of the Majority of Class A Holders, 

the Administrator will immediately appoint a Sales Agent and direct the Trustee to enter into a Sales Agent 

Agreement with such entity.  See “THE PORTFOLIO – Sales Agent” below. 

If all of the Class B Holders have notified the Trustee and Sales Agent that they will fund the 

payment of Class A Gain Share, the Class B Holders shall deliver the Class A Gain Share to the Trustee 

not more than 3 Business Days following the date on which the Trustee has notified the Administrator and 

Holders that a Majority of Class A Holders have requested that the Quoted Bond be sold.  The Class A Gain 

Share shall be equal to the amount of Class A Gain Share that would be due to the Class A Holders if the 

Quoted Bond were sold at a Disposition Price equal to the Fair Market Value of the Quoted Bond.  Upon 

receiving the amount of the Class A Gain Share from the Class B Holders, the Trustee is required to deposit 

such amounts in the Disposition Account until distributing the Class A Gain Share to the Class A Holders.  

Following this payment, the Administrator, in consultation with the Calculation Agent and counsel, is 

required to change the Base Price for the Related Bond to be the Fair Market Value of the Related Bond on 

the date the payment of the Class A Gain Share is made. 

If all of the Class B Holders notify the Trustee and the Sales Agent that they will fund the Class A 

Gain Share, but fail to do so, if the requirements for the Majority of Class A Holders to request the Sales 

Agent to sell the Quoted Bond above are satisfied, the Administrator is required to direct the Sales Agent 

to sell the Quoted Bond for the best available price and deliver the proceeds to the Trustee to distribute to 

the Holders on the Disposition Date.  

If (a) the Majority of Class A Holders requests the Quoted Bond be sold, (b) the Class B Holders 

have not notified the Trustee and Sales Agent that they will fund the payment of the Class A Gain Share, 

(c) the sale of the Quoted Bond would not cause the Class A Rate to exceed the Maximum Distribution 
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Rate, and (d) the Sales Agent can sell the Quoted Bond at or exceeding the Fair Market Value, then the 

Administrator is required to direct the Sales Agent to sell the Quoted Bond for an amount not less than the 

Fair Market Value of the Bond and deliver the proceeds to the Trustee to distribute to the Holders on the 

Disposition Date.   

The Class B Holders may not direct the sale of a Quoted Bond. 

Sales Agent 

When necessary, the Administrator will appoint a Sales Agent to sell the Bonds and/or remarket 

the Class A Certificates. Any Sales Agent appointed will be a licensed broker-dealer or a national bank and 

authorized to perform all duties of the Sales Agent under the Trust Agreement, have experience in the sale 

and marketing of municipal securities, and a member of Financial Industry Regulatory Authority, Inc., 

having capitalization of at least $50,000,000, and be authorized by law to perform all the duties imposed 

upon it by under the Trust Agreement and the applicable Sales Agent Agreement.  The Sales Agent will be 

entitled to receive its normal commissions and fees payable in connection with the sale of the Bonds or 

remarketing of the Class A Certificates.  The Sales Agent may market and sell the Certificates or the Bonds 

to the Trustee, Administrator or any Beneficial Owner, or the Sales Agent may purchase Bonds or 

Certificates. 

Purchase of Additional Bonds and Issuance of Additional Certificates 

Additional Certificates may be issued at the request of 100% of the Class B Holders, in the Issuer’s 

sole and exclusive discretion, subject to the satisfaction of the conditions set forth in the Trust Agreement 

for the issuance of additional Certificates.  The proceeds of any additional Certificate sales will be used to 

purchase additional Bonds for deposit with the Trustee as part of the Trust Estate.  The conditions to be met 

for the issuance of additional Certificates include (i) receipt of a rating confirmation that the purchase of 

additional Bonds and issuance of additional Certificates will not result in a downgrade in the then current 

rating of the Class A Certificates, (ii) the approval of the Majority of Class A Holders, (iii) the purchase of 

the additional bonds and issuance of additional Certificates will not cause the Class A Rate to exceed the 

Maximum Distribution Rate or cause a Collateralization Event or Interest Coverage Event to occur, (iv) 

that, after such issuance, the Class A Certificate Balance will not exceed the average Class A Certificate 

Balance on the prior two Distribution Dates, and (v) the proportion of additional Class A Certificates being 

issued relative to the aggregate Certificates issued is less than the proportion of the current Class A Certificates 

relative to the aggregate Certificates existing prior to the purchase of such additional Bonds and issuance of the 

additional Certificates. 

No Substitution of Bonds 

Under the Trust Agreement the Bonds may not be substituted or replaced with Bonds outside of 

the Portfolio.  However, additional bonds, purchased with proceeds of additional Certificates, may be added 

to the Portfolio when certain conditions are met.  See “THE PORTFOLIO – Purchase of Additional Bonds 

and Issuance of Additional Certificates” above. 
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DISTRIBUTIONS 

The Trust Agreement provides for distributions from the Trust Estate to be made to Certificate 

holders on each February 1 and August 1, beginning August 1, 2023 (each, a “Distribution Date”).  The 

Trustee is required to deposit all Bond Payments, together with all moneys it receives, but excluding the 

gross cash amount received (including all Interest, Principal and Disposition Gain, as applicable) (the 

“Disposition Proceeds”), into the Distribution Account and Disposition Proceeds into the Disposition 

Account.  A Disposition occurs with respect to a Bond at any full or partial sale, early repayment, 

redemption or other disposition of the Bond (other than Scheduled Payments), including any such action 

that results in the realization of gain or loss under applicable Code provisions.  Both the Distribution 

Account and the Disposition Account are trust accounts under the Trust Agreement and are included in the 

Trust Estate. Deposits into the Distribution Account are expected to consist primarily of Bond Payments 

and any deposits into the Disposition Account are expected to be proceeds of the disposition of Bonds.   

The Trust Agreement provides for an order of distributions from the Distribution Account and 

Disposition Account that generally prioritizes distributions to holders of Class A Certificates over 

distributions to holders of Class B Certificates.  See “DISTRIBUTIONS - Order of Distributions” generally.  

In addition, if a Coverage Event or a Failed Remarketing has occurred and is continuing, certain 

distributions to holders of Class A Certificates are further prioritized as described below under 

“DISTRIBUTIONS - Order of Distributions”.  See also “DISTRIBUTIONS – Coverage Events” and 

“REMARKETING OF THE CLASS A CERTIFICATES” herein. 

Bond Payments 

Bond Payments include all payments of Principal, Interest or Disposition Gain, if any, made 

pursuant to the Bonds or with respect to any other portion of the Trust Estate, including Scheduled Payments.   

“Principal” is the portion of any Bond Payment designated or attributable to the principal of a Bond 

pursuant to the terms of the related bond documents, but, in the case of principal constituting Disposition 

Proceeds, excluding any Disposition Gain.  See “DISTRIBUTIONS – Class A Gain Share” below for a 

further information on Disposition Gain.   

“Interest” is the portion of any Bond Payment designated or attributable to interest pursuant to the 

terms of such Bond, whether received on a scheduled payment date, upon sale of a Bond or otherwise. 

Interest is calculated based on the outstanding Par Amount of each Bond and the Bond Rate applicable to 

the Bond.  See “THE PORTFOLIO – Bonds in the Portfolio”. 

“Par Amount” means with respect to a Bond, the amount of money (not including accrued interest) 

the Bond Issuer has agreed to pay the owner of the Bond on the maturity date of the Bond.  See “THE 

PORTFOLIO – Bonds in the Portfolio”. 

All amounts in the Distribution Account and the earnings on the investment of such amounts will be 

invested by the Trustee, at the written direction of the Administrator in Permitted Investments (as defined in 

the Trust Agreement) and, absent such written direction, such amounts will be held uninvested.  Earnings on 

amounts on deposit in the Distribution Account will be treated and distributed as if such earnings were Interest.  

Amounts in the Disposition Account will not be invested. 
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Scheduled Payments 

Scheduled Payments are Bond Payments scheduled to be made on the Bonds pursuant to the 

documents for each of the Bonds.  Scheduled Payments typically consist of scheduled Interest payments 

and scheduled Principal payments made pursuant to sinking fund requirements or at maturity of the 

applicable Bond.  The currently projected Scheduled Payments for the Bonds is set forth under the heading 

“PROJECTED SCHEDULED PAYMENTS AND PROJECTED DISTRIBUTIONS” herein.  

Class A Distribution Return  

The Class A Distribution Return for any date is determined by multiplying (1) the Class A Rate by 

(2) the Class A Certificate Balance as of the Trustee’s opening of business on such date, calculated on the 

Accrual Basis and the number of days elapsed since the previous Distribution Date (or the delivery date for 

the Class A Certificates, in the case of dates occurring on or prior to August 1, 2023) to, but not including 

the following Distribution Date or Termination Date and as adjusted by any distribution of Disposition 

Proceeds on any Disposition Date within such period as described under the heading “DISTRIBUTIONS 

– Distributions from the Disposition Account – Distributions of Disposition Proceeds that are Interest 

Payments” herein. 

The Class A Rate is equal to 4.00% per annum until successfully remarketed at another rate and, if 

a Failed Remarketing occurs, the Class A Rate will be 6.00% thereafter (the “Class A Rate”). See 

“REMARKETING OF THE CLASS A CERTIFICATES” herein.   

Class A Gain Share 

Class A Holders will receive a portion of the Disposition Gain made as a result of a Disposition.  

The portion of the Disposition Gain that will be distributed to the Class A Holders is referred to as “Class 

A Gain Share” and is equal to 5% of the Disposition Gain for a Bond.  A “Disposition” includes for any 

Bond, any full or partial sale, early repayment, redemption or other disposition of such Bond (other than 

Scheduled Payments), including any such action that results in the realization of gain or loss under 

applicable Code provisions. 

Disposition Gain for a Bond, with respect to the full or partial Disposition of a Bond (including in 

connection with a Designated Termination Date) is equal to the product of (A) the Par Amount of the Bond 

subject to the Disposition and (B) the difference between the Disposition Price less the Base Price, provided, 

if (B) is a negative number, the Disposition Gain shall be zero. 

For purposes of calculating Disposition Gain: 

“Disposition Price” means the price, exclusive of Interest, received by the Trustee with respect to 

the Disposition of a Bond, set forth as a percentage, including any Redemption Premium received in 

connection with such Disposition. 

 “Redemption Premium” is the portion of Bond Payments generated by payments on a Bond in 

excess of the Par Amount of any Bond plus accrued interest thereon (whether denominated premium, yield 

maintenance, or other fee), paid by the Bond obligor in connection with the redemption, payment at maturity 

or with respect to the acquisition of a Bond pursuant to the terms of the bond documents. 

“Base Price” means, with respect to each Bond, as of the Closing Date, the price set forth as a 

percentage of par for the Bond and designated “Initial Base Price” on the table included under “THE 

PORTFOLIO – Bonds in the Portfolio” herein.  The Base Price for a Bond as of any other date of calculation 
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is the price, expressed as a percentage of par of the Bond, calculated by the Administrator: (i) in the case of a 

Bond with an initial Base Price in excess of 100%, by amortizing the Bond Premium on a constant yield-to-

maturity basis (compounding at the end of each interest period) over the remaining term, or, if the Bond is 

callable, to an earlier call date and call price that minimizes the holder’s yield on the Bonds, all in accordance 

with the provisions of Section 171 of the Code; (ii) in the case of Bonds issued with original issue discount 

without regard to initial Base Price, by accruing the original issue discount on a constant yield-to-maturity basis 

(as reduced by any Bond Premium), all in accordance with the provisions of Sections 1271 through 1288 of 

the Code; and (iii) in the case of Bonds with an initial Base Price of less than 100%, by accruing the market 

discount portion, if any, of the acquisition discount on a straight-line basis, all in accordance with the provisions 

of Sections 1271 through 1288 of the Code. 

Class A Holders have the right to require the determination of Class A Gain Share after the Gain 

Determination Date for the Bond as described under “THE PORTFOLIO – Required Class A Gain Share 

Determination” herein.  The Gain Determination Date for each Bond is set forth as the “Gain Determination 

Date” in the table included in this Offering Memorandum under “THE PORTFOLIO – Bonds in the 

Portfolio” herein.   

Coverage Events  

The Trust Agreement imposes certain coverage requirements for the benefit of the Class A 

Certificates.  A Coverage Event occurs on a Distribution Date or Disposition Date if those requirements are 

not met on that date.  A Coverage Event can consist of either an Interest Coverage Event or a 

Collateralization Event.  The Administrator and the Calculation Agent will each separately determine the 

Interest Coverage Ratio and Collateralization Ratio described below.   

If either an Interest Coverage Event or a Collateralization Event occurs, the Administrator and 

Calculation Agent will also determine the Coverage Correction Amount, which is the amount of Class A 

Certificate Balance reduction necessary to allow the Administrator and Calculation Agent to project that 

no Coverage Event will occur on the following two Distribution Dates, assuming that all projected 

Scheduled Payments (except those for Defaulted Bonds) are made when due, all Bonds maintain their 

current Fair Market Values and no other Bonds are redeemed or sold.  

If a Coverage Event has occurred and is continuing, the Class B Holders may elect to convert Class 

A Certificates to Class B Certificates.  See “CONVERSION OF CLASS A CERTIFICATES” herein. 

An Interest Coverage Event occurs when the Interest Coverage Ratio is less than 1.20 on a 

Distribution Date or Disposition Date.  The Interest Coverage Ratio is determined by the following formula: 

Interest Coverage Ratio = 

The sum of the Interest received by the Trustee 

since the preceding Distribution Date1  

The Class A Distribution Return due on the current Distribution Date 

or Disposition Date 

____________________________ 

1 For example, for a February 1 Distribution Date, all Interest received since the preceding August 1, but not including any Interest received on the 

current February 1 Distribution Date for which the Interest Coverage Ratio is calculated.   
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A Collateralization Event occurs when the Collateralization Ratio is less than 1.25 on a Distribution 

Date or Disposition Date.  The Collateralization Ratio for a Distribution Date or a Disposition Date is 

determined by the following formula: 

Collateralization Ratio = 
Remaining Bond Principal 

Class A Amount  

 

 For purposes of calculating the Collateralization Ratio: 

The “Remaining Bond Principal” is equal to the sum of (A) Related Original Principal Amount of 

each Bond which is not a Defaulted Bond and the Fair Market Value of any Defaulted Bond (as described 

under the caption “THE PORTFOLIO – Sale of Bonds Due to Certain Events”), (B) the Principal portion 

of any Scheduled Payment received but not yet distributed, and (C) any Related Original Principal Amount 

received in connection with a Disposition which has been received but not yet distributed. 

The “Related Original Principal Amount” in the case of a Bond with an Initial Base Price equal to 

or greater than 100% is the product of the current Par Amount of the Bond and 100%, and in the case of a 

Bond with an Initial Base Price of less than 100%, is the product of the current Par Amount of such Bond 

and its Initial Base Price.  The Initial Base Price for a Bond is the price set forth as a percentage of par for 

the Bond and designated “Initial Base Price” on the table included under “THE PORTFOLIO – Bonds in 

the Portfolio” herein. 

The “Class A Amount” is equal to the sum of (A) the current outstanding Class A Certificate 

Balance, plus (B) any Unpaid Distributions that are due but unpaid prior to the Trustee’s distribution of any 

amounts in the Distribution Account and the Disposition Account on the applicable Distribution Date or 

Disposition Date. 

“Unpaid Distributions” are the Class A Distribution Returns, if any, that were due and owing on a 

Distribution Date, but not paid on such Distribution Date and which remain due and owing. 

Order of Distributions  

Amounts on deposit in the Distribution Account and Disposition Account will be distributed by the 

Trustee on each Distribution Date, Disposition Date or Termination Date as provided below.  The Trustee 

will not make any distributions to a Certificate holder if, by doing so, it would reduce the Holder’s capital 

account below zero, except for any final distributions of the Trust Estate pursuant to the Trust Agreement 

in connection with a Termination Event. All calculations of fees and Distributions will be made on the 

Accrual Basis. If either (i) the Distribution Date or the Disposition Date is not a Business Day or (ii) the 

Trustee does not receive all Bond Payments due prior to 10:00 a.m. on a Distribution Date or Disposition 

Date, then the Trustee will make Distributions on the next succeeding Business Day with the same force 

and effect as if made on the Distribution Date or the Disposition Date.  A Disposition occurs with respect 

to a Bond at any full or partial sale, early repayment, redemption or other disposition of the Bond (other 

than Scheduled Payments), including any such action that results in the realization of gain or loss under 

applicable Code provisions. 

If a Certificate Non-Payment Event has occurred and either (a) the Certificate Non-Payment Event 

is continuing or (b) there are Unpaid Distributions or Unpaid Returns due, on each Distribution Date or 

Disposition Date, the Trustee is required to distribute all amounts on deposit in the Distribution Account 

and the Disposition Account as set forth below under “DISTRIBUTIONS – Distributions on the 
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Termination Date” until the Certificate Non-Payment Event is no longer occurring and all Unpaid Returns 

and Unpaid Distributions are paid in full. 

Distributions from the Distribution Account 

Distributions of Bond Payments that are Interest Payments 

The Trustee will distribute Bond Payments that are Interest on deposit in the Distribution Account 

in the following order of priority on each Distribution Date (except as provided above in connection with 

Certificate Non-Payment Events): 

(i)  To the Trustee, the Administrator, the Calculation Agent, the Back-Up Administrator and 

the Issuer any accrued and unpaid Administrative Fees in respect of the preceding Accrual Period.  

(ii) To the Class A Holders, any accrued but unpaid Class A Distribution Return.  

(iii) To the Class A Holders, Unpaid Returns and Unpaid Distribution amounts. 

(iv) If a Coverage Event has occurred and is continuing or a Failed Remarketing has occurred, 

the Interest remaining will be applied to reduce the Class A Certificate Balance as if such amounts were 

Principal as described below under “DISTRIBUTIONS – Distributions from the Distribution Account – 

Distributions of Bond Payments that are Principal Payments”. 

(v) To the Sales Agent, any accrued and unpaid Sales Agent Fees (See “THE PORTFOLIO – 

Sales Agent” herein).   

(vi) To the Class B Holders, any Interest remaining. 

If the Trustee does not receive all amounts necessary to pay all Class A Distribution Return then 

due and owing, such amounts will remain due and owing and such unpaid amounts will become Unpaid 

Returns and will be treated as Unpaid Distributions and accrue Unpaid Returns until such Unpaid 

Distributions and any Unpaid Returns thereon are paid in full.  Unpaid Returns accrue at a rate equal to the 

product of the Class A Rate multiplied by the amount of the Unpaid Distribution on the Accrual Basis for 

the number of days in the Accrual Period.   

Distributions of Bond Payments that are Principal Payments 

The Trustee will distribute Bond Payments that are Principal on deposit in the Distribution Account 

in the following order of priority on each Distribution Date (except as provided above in connection with 

Certificate Non-Payment Events): 

(i) Until such time as the Class A Certificate Balance is reduced to zero, unless a Coverage 

Event has occurred and is continuing or unless a Failed Remarketing has occurred: 

(A) 90% of such Principal received will be distributed to the Class A Holders until the 

Class A Certificate Balance will be reduced to zero; and   

(B) 10% of such Principal received will be distributed to the Class B Holders until the 

Class B Certificate Balance is reduced to zero.  
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(ii) On any Distribution Date after the Class A Certificate Balance is reduced to zero: 

(A) 100% of such Principal received to the Class B Holders. 

(iii) If a Coverage Event has occurred and is continuing or if a Failed Remarketing has occurred:  

(A) 100% of such Principal received, together with any other amounts treated as 

Principal under this agreement will be paid to the Class A Holders and the Class A Certificate 

Balance will be reduced by such amount until the Class A Certificate Balance is reduced to zero; 

and then,   

(B) Any remaining Principal received to the Class B Holders.  

Distributions of Disposition Gain 

The Trustee will distribute Disposition Gain on deposit in the Distribution Account, including any 

Class A Gain Share from a Disposition in the following order of priority on each Distribution Date (except 

as provided above in connection with Certificate Non-Payment Events):  

(i) to the Class A Holders, the Class A Gain Share.  

(ii) to the Class B Holders, the remainder. 

Distributions of Disposition Gain will not reduce the Class A Certificate Balance or the Class B 

Certificate Balance except on the Termination Date if the Class A Certificate Balance or the Class B 

Certificate Balance has not already been reduced to zero with available payments of principal and interest 

from the Bonds.  

Additional Distributions 

All amounts on deposit in the Distribution Account on a Distribution Date or the Termination Date 

that are not distributed as provided above will be distributed to the Class B Holders on each Distribution 

Date or the Termination Date.  

On the Business Day the Trustee receives a payment of Class A Gain Share from the Class B 

Holders, the Trustee will withdraw the Class A Gain Share received from the Class B Holders from the 

Disposition Account, in full, and distribute it to the Class A Holders.  See “DISTRIBUTIONS – Class A 

Gain Share” and “THE PORTFOLIO – Required Class A Gain Share Determination”. 

Distributions From the Disposition Account 

Distributions will be made from the Disposition Account on each Disposition Date.  A Disposition 

Date is the tenth Business Day following the Trustee’s receipt of the cash proceeds of a Disposition of a 

Bond, provided that if the Disposition occurs within 30 days prior to a Distribution Date, the Disposition 

Date will be the immediately following February 1 or August 1 Distribution Date and Disposition Proceeds 

will be retained in the Disposition Account and will be distributed as provided below on the immediately 

following February 1 or August 1 Distribution Date before amounts are distributed from the Distribution 

Account as described above under “DISTRIBUTIONS – Distributions from the Distribution Account”. 
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A Disposition occurs with respect to a Bond at any full or partial sale, early repayment, redemption 

or other disposition of the Bond (other than Scheduled Payments), including any such action that results in 

the realization of gain or loss under applicable Code provisions. 

“Class A Reduction Amount” for the related Disposition Date of a Bond, is the amount of 

Disposition Proceeds attributable to Principal that reduce the Class A Certificate Balance in accordance 

with the priority of payments under the heading “DISTRIBUTIONS – Distributions from the Distribution 

Account – Distributions of Disposition Proceeds that are Principal Payments” herein. 

If the Trustee does not receive all amounts necessary to pay all Class A Distribution Returns which 

have accrued on the Class A Reduction Amount, then the Trustee will not make any distributions of 

Principal, Interest or Disposition Gain on the Certificates and will retain the Disposition Proceeds in the 

Disposition Account and distribute the Disposition Proceeds on the immediately following Distribution 

Date.        

Distributions of Disposition Proceeds that are Interest Payments 

The Trustee will distribute on each Disposition Date the Disposition Proceeds that are Interest on 

deposit in the Disposition Account in the following order of priority (except as provided above in 

connection with Certificate Non-Payment Events): 

(i) To the Class A Holders, any Class A Distribution Return that has accrued on the Class A 

Reduction Amount, provided that the Trustee is required to distribute Interest from the Distribution Account 

if Interest in the Disposition Account is insufficient to pay such accrued Class A Distribution Return.   

(ii) To the Class A Holders, the product of (1) the sum of the aggregate Unpaid Returns and 

Unpaid Distribution amounts and (2) the Class A Reduction Amount divided by the Class A Certificate 

Balance as of the immediately preceding Business Day, provided that the Trustee is required to distribute 

Interest from the Distribution Account if Interest in the Disposition Account is insufficient to pay such 

Unpaid Returns and Unpaid Distribution amounts associated with the Class A Reduction Amount.   

(iii) To the Distribution Account, any Interest remaining. 

Distributions of Disposition Proceeds that are Principal Payments 

The Trustee will distribute Disposition Proceeds that are Principal on deposit in the Disposition 

Account in the following order of priority (except as provided above in connection with Certificate Non-

Payment Events): 

(i) Until such time as the Class A Certificate Balance is reduced to zero, unless a Coverage 

Event has occurred and is continuing or unless a Failed Remarketing has occurred: 

(A) To the Class A Holders until the Class A Certificate Balance is reduced by an 

amount equal to 90% of the Related Original Principal Amount.   

(B) To the Class B Holders any amounts remaining.  

(ii) On any Distribution Date after the Class A Certificate Balance is reduced to zero: 

(A) 100% of such Principal received to the Class B Holders. 
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(iii) If a Coverage Event has occurred and is continuing or if a Failed Remarketing has occurred:  

(A) To the Class A Holders, until the Class A Certificate Balance is reduced by an 

amount equal to 100% of the Related Original Principal Amount.   

(B) Any remaining Principal received to the Class B Holders.  

For the foregoing distributions, the Related Original Principal Amount in the case of a Bond with an 

Initial Base Price equal to or greater than 100% is the product of the current Par Amount of the Bond and 100%, 

and in the case of a Bond with an Initial Base Price of less than 100%, is the product of the current Par Amount 

of such Bond and its Initial Base Price.  The Initial Base Price for a Bond is the price set forth as a percentage 

of par for such Bond and designated “Initial Base Price” on the table included under “THE PORTFOLIO – 

Bonds in the Portfolio” herein.   

Distributions of Disposition Gain 

The Trustee will distribute Disposition Proceeds that are Disposition Gain on deposit in the 

Disposition Account in the following order of priority (except as provided above in connection with 

Certificate Non-Payment Events): 

(i) to the Class A Holders, the Class A Gain Share.  

(ii) to the Class B Holders, the remainder. 

Distributions on the Termination Date 

Distributions will be made from the Distribution Account and the Disposition Account on the 

Termination Date following the occurrence of a Termination Event.   

A Termination Event occurs if any of the following occur: 

(a) The distribution by the Trustee of the last amount received with respect to the Bonds as the 

result of the full payment, satisfaction, liquidation, sale or discharge of the Bonds.  

(b) If a Majority of the Class B Holders declare a Designated Termination Date and the sales 

price of the Bonds equals or exceeds the Minimum Sale Price after the Lockout Date. See “DESIGNATED 

TERMINATION OF TRUST ESTATE”. 

(c) The Issuer or the Administrator notify the Trustee in writing that there exist reasonable 

grounds, based on an Opinion of Counsel, for the belief that (A) registration of the arrangement established 

pursuant to this Trust Agreement is required under the Investment Company Act or (B) the Certificates 

have been sold in violation of the Securities Act. 

(d) following a Certificate Non-Payment Event, a Majority of Class A Holders directed the 

Trustee to declare a Termination Event. 

Upon the occurrence of a Termination Event described in items (b), (c) or (d) above, the 

Administrator is required to select the Termination Date on a Business Day that is no more than fifteen (15) 

Business Days after the date on which the Trustee receives written notice of the Termination Event and 

appoint the Sales Agent to sell of the Bonds for settlement prior to the Termination Date.  The Trustee is 

required to provide written notice to the Holders of the Certificates stating (i) that a Termination Event has 
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occurred, (ii) the Termination Date, (iii) the amount of such final payment and (iv) any record date 

applicable to such Termination Date.  If the Bonds have not been sold by the second Business Day preceding 

the Termination Date, the Trustee will notify the Holders that the Bonds have not been sold and the 

Termination Date will occur three (3) Business Days following the execution of an agreement for the sale 

of the Bonds.  Upon the sale, the Trustee shall notify the Holders in writing of the sale and the new 

Termination Date. 

Upon receiving the purchase price or redemption proceeds from the sale of the Bonds, the Trustee 

shall distribute those proceeds and any amounts remaining in the Distribution Account and the Disposition 

Account according to the following priority: 

(i) From payments of Principal received on the Bonds, to the Class A Holders, until the Class 

A Certificate Balance is reduced to zero.  

(ii) From payments of Interest on deposit in the Distribution Account, the Disposition Account, 

or otherwise received with respect to the Bonds: 

(A) To the Trustee, the Administrator, the Calculation Agent, the Back-Up 

Administrator and the Issuer, any accrued but unpaid Administrative Fees. 

(B) To the Class A Holders, accrued but unpaid Class A Distribution Returns. 

(C) To the Class A Holders, Unpaid Returns and Unpaid Distribution amounts.   

(D) To the Class A Holder, the amount of any Class A Certificate Balance if the 

balance has not already been reduced to zero, and such amount shall be applied as if such amounts 

were Principal as set forth above. 

(iii) From payments of Principal received on the Bonds remaining after the stated amount of 

the Class A Certificates is reduced to zero, to the Class A Holders the amount of any accrued but unpaid 

Class A Distribution Returns, Unpaid Returns and Unpaid Distribution amounts not paid from the Interest 

distributions described above. 

(iv) From Disposition Gain received on the Bonds (including Redemption Premium): 

(A) to the Class A Holders, the Class A Gain Share.   

(B) to the Class A Holders, the amount of any Class A Certificate Balance, accrued 

but unpaid Class A Distribution Returns, Unpaid Returns and Unpaid Distribution not paid from 

Interest and Principal distributions described above. 

(v) To the Sales Agent, any accrued but unpaid Sales Agent fees.  

(vi) To the Holders of the Class B Certificates, all amounts remaining.  

The Trustee is also required to distribute amounts on deposit in the Distribution Account and the 

Disposition Account as if a Termination Event had occurred if a Certificate Non-Payment Event has 

occurred and either (a) the Certificate Non-Payment Event is continuing or (b) there are Unpaid 

Distributions or Unpaid Returns due. 



 

-26- 

Failure to deliver Certificates following the occurrence of a Termination Event will not prevent the 

payment of the Certificates, and the Certificates shall be deemed paid and no longer outstanding whether 

or not delivered to the Trustee, and all distributions shall cease to accrue for all Holders on the Termination 

Date.  If any of the Holders do not surrender their Certificates for cancellation within six (6) months after 

the Termination Date, the Trustee is required to give a written notice to the remaining Holders to surrender 

their Certificates for cancellation and receive the final distribution with respect thereto.  If within one year 

after such notice all the Certificates have not been surrendered for cancellation, the Issuer may take steps 

in accordance with its customary business practices, or may appoint an agent to take appropriate steps, to 

contact the remaining Holders concerning surrender of their Certificates, and the cost thereof shall be paid 

out of the funds and other assets that remain subject to this Trust Agreement.  If within two years after the 

second notice any Certificates have not been surrendered for cancellation, the Trustee is required to hold 

such amounts for the benefit of such Holders until the earlier of: (i) the termination of the Trustee under 

this Trust Agreement and the transfer of such amounts to a successor trustee or (ii) the termination of this 

Trust Agreement and distribution of such amounts to the Holders.  No amounts will accrue or be payable 

to any Holder on any amount held as a result of the Holder’s failure to surrender its related Certificates for 

final payment. 

Certificate Non-Payment Event  

A Certificate Non-Payment Event exists when there is a failure to pay the Class A Distribution 

Return due on any Distribution Date as a result of a Bond Payment default (an “Unpaid Distribution”) and 

continues until the Unpaid Distribution, plus an additional amount (“Unpaid Returns”) equal to the product 

of the Class A Rate multiplied by the amount of the Unpaid Distribution on the Accrual Basis for the number 

of days in the Accrual Period.   

At any time that a Certificate Non-Payment Event has occurred and is continuing, 100% of the 

Class B Holders may elect to either (i) convert Class A Certificates to Class B Certificates as described 

below or (ii) direct the Trustee to sell any Defaulted Bond or Watchlist Bond at the Minimum Sale Price.  

See “CONVERSION OF CLASS A CERTIFICATES” or “THE PORTFOLIO – Sale of Bonds Due to 

Certain Events”.   

If a Certificate Non-Payment Event has occurred and the Class A Holders have not received all 

accrued Class A Distribution Returns, Unpaid Distributions and Unpaid Returns within 45 days following 

the Certificate Non-Payment Event, and either: (a) the Class B Holders have not elected to convert Class A 

Certificates to Class B Certificates or direct the Trustee to sell any Defaulted Bond or Watchlist Bond at 

the Minimum Sale Price, or (b) the conversion or sale has not resulted in the Class A Holders receiving all 

accrued Class A Distribution Returns, Unpaid Distributions and Unpaid Returns, then a Majority of Class 

A Holders may take any or all of the following actions: 

(i) Direct the sale of a Defaulted Bond at the best price available as described under “THE 

PORTFOLIO - Sale of Bonds Due to Certain Events”. 

(ii) Direct the Trustee to declare a Termination Event and to sell of all of the Bonds, at the best 

price available as described under “THE PORTFOLIO - Sale of Bonds Due to Certain Events”.  

(iii) Replace the Administrator as described under “THE ADMINISTRATOR – Removal of 

Administrator; Back-Up Administrator”.  

(iv) Direct the Trustee or the Administrator, or both, to pursue any remedies against the obligors 

available under the bond documents. 
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PROJECTED SCHEDULED PAYMENTS AND PROJECTED DISTRIBUTIONS 

The following table contains the projected Scheduled Payments to be made on the Bonds and the 

projected distributions to be made from the Distribution Account and constitute forward-looking statements. 

Projected Scheduled Payments and distributions assume that there are no delinquencies or prepayments in 

payment on the Bonds and no investment earnings on any Permitted Investments.   

[Remainder of page intentionally left blank – referenced table on following page]
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PERIOD UNDERLYING BONDS ADMIN FEES CLASS A CERTIFICATES 

CLASS B  

CERTIFICATES 

  Projected Scheduled Payments  Projected Distributions  

Year 

Period 

Ending Principal Interest Total 

Administrative 

Fees Principal Interest Total 

Interest 

Coverage(1) 

Collateralization 

Ratio(1) 

Projected 

Distribution 

1 2/1/2024 $  565,000  $6,057,850  $  6,622,850  $(53,625) $      508,500  $2,600,000  $  3,108,500  2.34x 147% $3,460,725  

2 2/1/2025 830,000  8,992,638  9,822,638  (82,130) 747,000  3,975,790  4,722,790  2.36x 148% 5,017,718  

3 2/1/2026 995,000  9,314,536  10,309,536  (81,667) 895,500  3,945,460  4,840,960  2.36x 148% 5,386,909  

4 2/1/2027 1,380,000  9,249,400  10,629,400  (81,074) 5,579,042  4,969,284  10,548,326  1.62x 152% -  

5 2/1/2028 1,485,000  9,165,576  10,650,576  (80,307) 5,100,546  5,469,723  10,570,269  1.69x 159% -  

6 2/1/2029 1,625,000  9,074,294  10,699,294  (79,474) 5,461,192  5,158,629  10,619,821  1.78x 167% -  

7 2/1/2030 1,760,000  8,974,443  10,734,443  (78,565) 5,830,027  4,825,851  10,655,878  1.89x 177% -  

8 2/1/2031 1,920,000  8,865,947  10,785,947  (77,580) 6,237,780  4,470,587  10,708,367  2.02x 189% -  

9 2/1/2032 2,270,000  8,747,153  11,017,153  (76,505) 6,850,309  4,090,339  10,940,648  2.18x 205% -  

10 2/1/2033 2,895,000  8,600,749  11,495,749  (75,186) 7,753,000  3,667,563  11,420,563  2.40x 225% -  

11 2/1/2034 3,365,000  8,413,012  11,778,012  (73,502) 8,516,518  3,187,992  11,704,510  2.72x 255% -  

12 2/1/2035 3,640,000  8,202,849  11,842,849  (71,620) 9,102,274  2,668,956  11,771,230  3.20x 300% -  

13 2/1/2036 3,985,000  7,975,281  11,960,281  (69,585) 9,776,342  2,114,354  11,890,696  4.00x 374% -  

14 2/1/2037 4,335,000  7,725,468  12,060,468  (67,359) 10,474,229  1,518,880  11,993,109  5.56x 521% -  

15 2/1/2038 4,695,000  7,452,519  12,147,519  (64,933) 11,202,099  880,487  12,082,586  10.12x 947% -  

16 2/1/2039 6,100,000  7,156,892  13,256,892  (62,310) 5,965,644  198,104  6,163,748  185.46x 17340% 7,030,834  

17 2/1/2040 6,565,000  6,769,718  13,334,718  (58,912) - - -     13,275,806  

18 2/1/2041 7,070,000  6,352,274  13,422,274  (55,252) -  -  -      13,367,023  

19 2/1/2042 7,600,000  5,902,589  13,502,589  (51,312) -  -  -      13,451,277  

20 2/1/2043 8,565,000  5,418,975  13,983,975  (47,079) -  -  -      13,936,896  

21 2/1/2044 5,550,000  4,904,508  10,454,508  (42,560) -  -  -      10,411,947  

22 2/1/2045 6,150,000  4,552,636  10,702,636  (39,461) -  -  -      10,663,175  

23 2/1/2046 6,605,000  4,162,023  10,767,023  (36,032) -  -  -      10,730,991  

24 2/1/2047 6,715,000  3,742,167  10,457,167  (32,350) -  -  -      10,424,817  

25 2/1/2048 6,345,000  3,314,353  9,659,353  (28,603) -  -  -      9,630,750  

26 2/1/2049 5,515,000  2,908,593  8,423,593  (25,055) -  -  -      8,398,537  

27 2/1/2050 5,920,000  2,557,511  8,477,511  (21,960) -  -  -      8,455,551  

28 2/1/2051 6,270,000  2,180,291  8,450,291  (18,638) -  -  -      8,431,653  

29 2/1/2052 6,715,000  1,780,324  8,495,324  (15,121) -  -  -      8,480,204  

30 2/1/2053 5,750,000  1,351,127  7,101,127  (11,351) -  -  -      7,089,776  

31 2/1/2054 3,050,000  1,049,863  4,099,863  (8,797) -  -  -      4,091,065  

32 2/1/2055 3,275,000  842,853  4,117,853  (7,088) -  -  -      4,110,765  

33 2/1/2056 2,850,000  620,181  3,470,181  (5,250) -  -  -      3,464,932  

34 2/1/2057 3,050,000  428,072  3,478,072  (3,645) -  -  -      3,474,427  

35 2/1/2058 2,180,000  222,484  2,402,484  (1,928) -  -  -      2,400,557  

36 2/1/2059 1,165,000  114,531  1,279,531  (1,008) -  -  -      1,278,523  

37 2/1/2060 1,250,000  39,063  1,289,063  (344) -  -  -      1,288,719   
TOTAL  $ 150,000,000  $ 193,182,741  $ 343,182,741  $ (1,687,165)  $100,000,000  $53,742,000  $153,742,000 

  
 $ 187,753,576 

 (1) Interest Coverage Ratio and Collateralization Ratio are shown for the semi-annual periods ending each February 1st.  Projected distributions are shown on an annual basis. 

    Distributions made on and after July 1, 2026 assume that a Failed Remarketing has occurred. 
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REMARKETING OF THE CLASS A CERTIFICATES 

The Class A Certificates are subject to purchase by the Trustee and remarketing to new investors 

on each Remarketing Date, beginning with the initial July 1, 2026, Remarketing Date.  Not later than 90 

days prior to the Remarketing Date, the Administrator will engage a Sales Agent to remarket the Class A 

Certificates at a new Class A Rate, which will be that rate which would, in the judgment of the Sales Agent, 

under then prevailing market conditions, result in a sale of the Class A Certificates at a price equal to the 

Class A Certificate Balance, plus accrued and unpaid Class A Distribution Returns thereon.  See “THE 

PORTFOLIO – Sales Agent” herein.  Not later than 60 days prior to the Remarketing Date, the Sales Agent 

will establish the terms of the remarketing which, in its judgment, will result in the successful remarketing 

of the Class A Certificates at their current Class A Certificate Balance plus accrued Class A Distribution 

Returns and Unpaid Returns and Unpaid Distributions, if any.  The Sales Agent will deliver to the Trustee 

and the Administrator its proposed remarketing terms, including the new Class A Rate and next 

Remarketing Date. The new Class A Rate may not exceed the step-up rate for the Class A Certificates of 

6.00% without the consent of the Class B Holders.  The Sales Agent may in its discretion modify the 

proposed Class A Rate throughout the remarketing process if it determines that adjustments are necessary 

to successfully remarket the Class A Certificates. 

Upon receipt of the remarketing terms, the Trustee will, not later than 45 days prior to the 

Remarketing Date, deliver to the Class A Certificates Holders a Remarketing Notice, notifying the Holders 

that their Class A Certificates are subject to remarketing to a third party beginning on the Retention Date 

(the tenth Business Days following the delivery of the Remarketing Notice) and that the Holders may retain 

their Class A Certificates on the remarketing terms as determined by the Sales Agent.  If, however, on the 

date that is 45 days prior to the Remarketing Date, there are any Unpaid Returns or Unpaid Distributions, 

the Class A Holders will not have the right to retain their Class A Certificates and the Sales Agent will 

remarket all of the Class A Certificates.  A Class A Holder may elect to retain its Class A Certificates by 

delivering irrevocable written notice to the Trustee on or before the Retention Date.   

Unless all of the Class A Certificates Holders have elected to retain their Class A Certificates, 

beginning on the Retention Date, the Sales Agent will remarket the Class A Certificates for settlement on the 

Remarketing Date.  Not less than ten Business Days prior to the Remarketing Date, the Sales Agent and the 

Administrator will notify the Trustee the Class A Certificate Balance which were remarketed and include 

directions for the delivery of the remarketed Class A Certificates on the Remarketing Date.   

If in the course of remarketing the Class A Certificates not retained, the Sales Agent determines it 

is necessary to change the terms of such remarketing to a higher Class A Rate in order to successfully 

remarket the Certificates, such higher Class A Rate will apply to all Class A Holders, even those who 

elected retain their Certificates at a lower Class A Rate. 

If all of the Class A Certificates have not been remarketed or retained by the Remarketing Date, the 

Sales Agent will notify the Trustee and Administrator that a Failed Remarketing has occurred.  Not later than 

the following Business Day the Trustee will notify the Holders that a Failed Remarketing has occurred, that the 

Class B Holders will not be entitled to receive any distributions of Interest or Principal until such time as the 

Class A Certificate Balance has been reduced to zero.  See “DISTRIBUTIONS – Order of Distributions” herein.  

On the Remarketing Date (or such later date that the remarketing is successfully remarketed), the 

Sales Agent will forward the remarketing proceeds to the Trustee, which the Trustee will use to purchase 

the Class A Certificates not retained by holders and deliver the Certificates to the purchasers thereof as 

directed by the Sales Agent.  The purchase price for Class A Certificates that are not retained by holders 

will be an amount not less than the Class A Certificate Balance for those Class A Certificates, plus the 
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accrued and unpaid Class A Distribution Returns, Unpaid Returns and Unpaid Distributions for those Class 

A Certificates. 

DESIGNATED TERMINATION OF TRUST ESTATE 

On any Business Day after the earlier of one year prior to the Initial Remarketing Date or the 

Distribution Date on which the Class A Certificate Balance is less than 40% of the aggregate Certificate 

Balance, the Majority of Class B Holders may, but is under no obligation to, declare a Designated 

Termination by delivering a notice to the Issuer and the Trustee, directing the Trustee to sell all of the Bonds 

at the Minimum Sale Price and distribute the proceeds of such sale to Certificate Holders.  The Class B 

Holders may not declare a Designated Termination Date except after earlier of 1 year prior to the July 1, 

2026, Remarketing Date or the Distribution Date on which the Class A Certificate Balance is less than 40% 

of the aggregate Certificate Balance. 

See “DISTRIBUTIONS – Order of Distributions” and “THE PORTFOLIO – Sale of Bonds Due 

to Certain Events” herein. 

CONVERSION OF CLASS A CERTIFICATES 

Class A Certificates may be converted to Class B Certificates at the option of 100% of the Class B 

Holders if either a Coverage Event or a Certificate Non-Payment Event has occurred and is continuing.  See 

“DISTRIBUTIONS – Coverage Events” and “– Certificate Non-Payment Event” herein.  

The Class B Holders will calculate the Conversion Amount if it elects to convert Class A 

Certificates.  The Conversion Amount is equal to the (a) the amount of the Class A Certificate Balance that 

the Class B Holders elect to convert to Class B Certificates (the “Class A Conversion Amount”), plus (b) 

the Class A Distribution Return accrued on the Class A Conversion Amount as of the proposed conversion 

date, plus (c) all Unpaid Returns and Unpaid Distribution amounts, if any, for all Class A Certificates. 

The Administrator will confirm the Conversion Amount and the Trustee will establish the 

conversion date and pay the Conversion Amount from funds delivered by the Class B Holders if the 

Administrator determines that: (i) for conversions undertaken in connection with a Certificate Non-Payment 

Event, the Conversion Amount will enable the Trustee to pay all Class A Distribution Returns in full on the 

following two Distribution Dates assuming all Bonds (other than the Defaulted Bonds creating a Certificate 

Non-Payment Event or Coverage Event) make Scheduled Payments when due and no other Bonds are 

redeemed or sold and (ii) for conversions undertaken in connection with a Coverage Event, the Conversion 

Amount will reduce the amount of the Class A Certificate Balance in an amount equal to the Coverage 

Correction Amount. 

TRUST AGREEMENT 

The Certificates will be issued pursuant to and secured by the Trust Agreement.  In addition to 

provisions of the Trust Agreement summarized in this Offering Memorandum, the Trust Agreement also 

contains, among other things, covenants and provisions related to (i) the deposit of the Bonds into the Trust 

Estate, (ii) limitation on the liability of the Issuer and other designated parties related to the Issuer, (iii) the 

federal, local and state tax treatment of the Certificates, (iv) authorization of and conditions precedent for 

issuing the Certificates, (v) registration, transfer, exchange and replacement of Certificates, investment of 

funds held by the Trustee, (vi) Certificate authentication, (vii) book-entry registration of the Certificates, 

(viii) the appointment, powers and duties of the Administrator, the Back-up Administrator, the Calculation 

Agent and method of replacement, (ix) duties, privileges and immunities of the Trustee, and method of 

replacing the Trustee, (x) tax elections and related matters, (xi) capital accounts and allocations events of 
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default and remedies upon default, and (xii) amendments to the Trust Agreement both with and without the 

consent of Certificate holders, among others.  Potential investors should read the Trust Agreement in its 

entirety prior to making an investment in the Certificates.  See “APPENDIX C – FORM OF TRUST 

AGREEMENT”.   

THE ADMINISTRATOR 

Preston Hollow Community Capital 

 PHCC LLC (d/b/a Preston Hollow Community Capital)(“PHCC”) will be the initial Administrator 

under the Trust Agreement.   

 

PHCC takes a proactive approach in both the development of contractual bond covenants during a 

transaction as well as determination and implementation of remedies in the event of a covenant violation. For 

directly originated transactions PHCC develops detailed covenants during a transaction.  PHCC’s focus is on 

both operating covenants and continuing disclosure requirements to ensure transparency and timely disclosure 

of results. PHCC’s directly originated transactions typically define more covenants as events of default than 

are found in most non-rated tax-exempt transactions. Consequences of covenants that trigger events of defaults 

can include a higher interest rate and the right to accelerate the Bonds and enforce debt recovery remedies. (e.g. 

appointment of receiver, control of cash accounts, foreclosure, etc.).  This provides PHCC with significant 

leverage to exercise bondholder remedies more actively and work with the borrowers to develop constructive 

solutions earlier in the process.   

 

After a transaction is closed, PHCC actively monitors covenant compliance and disclosure, conducting 

frequent meetings either telephonically or in person with borrowers and Bond obligors. If a covenant is 

breached, PHCC works with the borrower or Bond obligor to identify and implement operating changes 

designed to improve operating performance, frequently with the help of external consultants. As part of a 

covenant waiver process, PHCC may negotiate realistic, tighter covenants that carefully measure and monitor 

the operating performance. See “THE PORTFOLIO – Actions, Consents and Voting with Respect to the 

Bonds”.  PHCC’s goal is to detect operating challenges early through frequent disclosure and covenant testing, 

and to provide proactive engagement that allows directional changes to occur quickly.   

 

See “APPENDIX B – THE ADMINISTRATOR AND SPONSOR” for further information regarding 

PHCC LLC and its affiliates. 

 
Administration Agreement 

 The Issuer, Trustee and Administrator have entered into an Administration Agreement under which 

the Administrator has agreed to perform certain functions set forth in the Trust Agreement, including but not 

limited to the filing of certain federal income tax elections.  

 

Under the Trust Agreement, the Administrator will perform certain administrative functions, 

including but not limited to the following: 

i. preparing the Distribution Date Statements; 

ii. preparing the Collateral Valuation Statement; 

iii. determining the Base Price, Fair Market Value, and any components thereof for each Bond;  
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iv. determining the Maximum Distribution Rate, Interest Coverage Ratio, and 

Collateralization Ratio for the Certificate Arrangement, including determining if a 

Coverage Event has occurred or will occur in the future;  

v. posting, or cause to be posted, on EMMA the information required to be disclosed pursuant 

to the Administrator Supplemental Disclosure Agreement; 

vi. appointing a Sales Agent, replacement securities depository, or successor Trustee when 

necessary;  

vii. directing the investment of amounts held in the Distribution Account in Permitted 

Investments;  

viii. preparing and delivering Remarketing Notices and supplements to the Offering 

Memorandum, if needed;  

ix. preparing any voting or proxy materials with respect to the Bonds;  

x. all reporting and other tax compliance duties that are required by the IRS or any state or 

local taxing authority, including making the Monthly Closing Election, obtaining an EIN 

for the Certificate Arrangement, maintaining Capital Accounts for the Holders, allocating 

items of income and expense, determining Profits and Losses, filing all tax returns for the 

Certificate Arrangement, answering any requests for records from the IRS or any 

Beneficial Owner, and  

xi. selecting a termination date for the Certificate Arrangement. 

Removal or Resignation of Administrator; Back-Up Administrator   

The Holders of the Class B Certificates may direct the Trustee to remove the Administrator by 

sending written notice of such termination to the Issuer, Class A Holders, the Rating Agency and the Back-

Up Administrator.  If there has been Act of Bankruptcy, an event of default by the Administrator under the 

Administration Agreement or the current Administrator ceases to exist, the Trustee will notify the Back Up 

Administrator that it will immediately assume the obligations of the Administrator under the Trust 

Agreement.  In addition, the Administrator may resign at any time without cause after providing 60 days’ 

written notice to the rating agency and the Trustee, and the Trustee is required to notify the Certificate 

Holders and the Back-Up Administrator of the Administrator’s resignation.  Hilltop Securities Inc. has been 

designated as the initial Back-Up Administrator. 

 If a Certificate Non-Payment Event has occurred and the Class A Holders have not received all 

accrued Class A Distribution Returns, Unpaid Distributions, and Unpaid Returns within 45 days following 

the Certificate Non-Payment Event, and if the Class B Holders have not directed the conversion of the Class 

A Certificates or the sale of the Defaulted Bond or Watchlist Bond at the Minimum Sale Price in order to 

cure the Certificate Non-Payment Event, the Majority of Class A Holders may also direct the Trustee to 

remove the Administrator by sending written notice to the Trustee and the Issuer directing the Trustee to 

immediately discharge the Administrator and appoint the Back-Up Administrator to perform the functions 

of the Administrator.  Upon receipt of any such notice, the Trustee will notify the Issuer, the Class B Holders, 

the Rating Agency, the Administrator and the Back-Up Administrator of the discharge of the Administrator. 

If there has been an Act of Bankruptcy, an event of default by the Back-Up Administrator under 

the Back-Up Administration Agreement or the Back-Up Administrator ceases to exist, or the Back-Up 
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Administrator resigns or otherwise refuses to perform the duties set forth herein, the Administrator or a 

Majority of Class A Holders shall appoint a successor Back-Up Administrator.  The Back-Up Administrator 

may resign at any time, without cause after providing 60 days’ written notice to the Administrator, the 

Trustee and the rating agency. 

Any successor to the Administrator or the Back-Up Administrator, must, at the time of its 

appointment and at all times thereafter: (i) be rated not less than Baa2 by the Rating Agency, (ii) be a 

licensed broker-dealer or a national bank and authorized to perform all duties of the Sales Agent as set forth 

herein, (iii) have experience in the sale and marketing of municipal securities, (iv) be a member of Financial 

Industry Regulatory Authority, Inc., having capitalization of at least $50,000,000, and (v) be authorized by 

law to perform all the duties of the Administrator as set forth in the Trust Agreement and in the applicable 

Administration Agreement. 

The Issuer has no discretion to replace the Administrator or the Back-Up Administrator. 

Reporting Responsibilities 

The Administrator has agreed to enter into a supplemental disclosure agreement to provide certain 

voluntary ongoing information about the Bonds as set forth in the form of the Administrator Supplemental 

Disclosure Agreement set forth in APPENDIX E-2 hereto.  

CERTIFICATE HOLDERS’ RISKS 

The following is a discussion of certain risks that could adversely affect distributions to be made 

with respect to the Certificates and could also affect the market price of the Certificates to an extent that 

cannot be determined.  The occurrence of one or more of the following events, or the occurrence of other 

unanticipated events, could adversely affect the performance of the Bonds in the Trust Estate.  For more 

information regarding certain risks with respect to the Certificates, prospective purchasers of the 

Certificates should analyze carefully the information contained in this Offering Memorandum, including 

the Appendices hereto, and additional information in the forms of the complete documents attached hereto 

or referenced or summarized herein.   

The following does not purport to be an exclusive listing of risks and other considerations which may 

be relevant to investing in the Certificates. The sequence in which these risks are presented in no way reflects 

any order of importance, likelihood of occurrence or materiality.   

Limited Recourse Obligations 

Distributions for the Certificates are payable primarily from Principal and Interest payments made 

on the Bonds and a portion of Disposition Gains.  No other assets will be available to pay the Certificates 

and there are no guarantees or credit support for Distributions.  No representation or assurance can be made 

that receipts and revenues will be realized by the Bonds in amounts sufficient to make Class A Distribution 

Returns.  A delay of payment or default of any of the Bonds could have a significant impact on the payment 

of Distributions for the Certificates. 

The Certificates are not Suitable Investments for all Potential Purchasers; Transfer Restrictions 

The Certificates are not a suitable investment for purchasers requiring regular or predictable 

schedule of payments or payment on any specific date.  The Certificates are complex investments that 

should be considered only by potential purchasers who, either alone or with their financial, tax and legal 
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advisors, have the expertise to analyze the prepayment, reinvestment, default and market risk, the tax 

consequences of an investment in the Certificates, and the interaction of those factors.   

The Class B Certificates are subordinated to the Class A Certificates, and therefore have a 

significantly higher degree of risk. 

None of the Issuer, the Sponsor, the Trustee or any other person will be required to register the 

Certificates under the Securities Act of 1933, as amended, or to qualify the Certificates under the securities 

laws of any state or provide registration rights to any purchaser.   

Each Holder or Beneficial Owner of the Class B Certificates, by its purchase of a Class B Certificate, 

shall be deemed to represent and warrant that it is a “qualified institutional buyer” (as defined in Rule 144A 

under the Securities Act).  Any transfer of Certificates in violation of this transfer restriction shall be null 

and void ab initio. 

General Market and Credit Risk. 

Instruments such as the Certificates that rely on a portfolio of bonds to make distributions are 

subject to credit and interest rate risks.  Credit risk refers to the likelihood that an obligor will default in the 

payment of principal or interest on an instrument.  Financial strength and solvency of an obligor are the 

primary factors influencing credit risk.  In addition, lack or inadequacy of collateral or credit enhancement 

for a debt instrument may affect its credit risk.  Credit risk may change over the life of an instrument and 

debt instruments that are rated by rating agencies are often reviewed and may be subject to downgrade.  

The value of a debt instrument may decline because of concerns about an obligor’s ability to make principal 

and interest payments.  Interest rate risk refers to the risks associated with market changes in interest rates.  

Interest rate changes may affect the value of a debt instrument indirectly (especially in the case of fixed rate 

obligations) or directly (especially in the case of instruments whose rates are adjustable).  In general, rising 

interest rates will negatively impact the price of a fixed rate debt instrument and falling interest rates will 

have a positive effect on price.  Adjustable rate instruments may be negatively impacted by falling interest 

rates, depending on the characteristics of the reset terms, including the index chosen, frequency of reset and 

reset caps or floors, among other factors.  Interest rate sensitivity is generally more pronounced and less 

predictable in instruments with uncertain payment or prepayment schedules. 

COVID-19 

A global pandemic of a novel coronavirus (SARS-CoV-2) and related respiratory disease 

coronavirus disease (“COVID-19”) is currently occurring, including in the United States, and is 

significantly disrupting economic activity globally. Financial markets, including credit markets generally 

and the bond market specifically, have recently experienced significant declines, high volatility and 

reductions in liquidity. The governments of the United States and many other countries have taken drastic 

measures intended to slow the spread of the pandemic and to counter the disruption to economic activity 

that is resulting from both the pandemic and actions intended to slow the pandemic. In addition, the Federal 

Reserve and other central banks have made rare or unprecedented interventions in the financial markets 

intended to limit the economic impact of the pandemic and to ensure that financial markets continue to 

function during this period of significant stress.  Although vaccines have been approved and more are in 

development, there can be no assurance as to the availability of vaccines, the rate of vaccination or the 

effectiveness of vaccination against the COVID-19 virus or any mutations. 

Given the ongoing and dynamic nature of the circumstances, it is difficult to predict the impact of 

the COVID-19 pandemic on the global economy. The impact to date has included periods of significant 

volatility in financial, commodities and other markets. This volatility, if it continues, could have an adverse 
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impact on obligors and on the obligors’ business, financial condition and results of operations. In addition, 

recent actions by U.S. federal, state and foreign governments to address the pandemic, including travel bans 

and school, business and entertainment venue closures, may also have a significant adverse effect on the 

markets in which the obligors conduct their businesses. All of these conditions may continue or worsen and 

may lead to a decline in credit quality of underlying Bonds and/or otherwise adversely affect the value and 

liquidity of the Certificates, the ability of obligors to make timely payments on the Bonds or the 

performance of the Issuer generally. 

Any public health emergency, including the outbreak of COVID-19 or any other existing or new 

epidemic diseases, or the threat thereof, and the resulting financial and economic market uncertainty could, 

among other things, (i) adversely affect the Issuer’s ability to make timely payments on the Certificates, (ii) 

result in an Certificate Non-Payment Event under the Trust Agreement, (iii) reduce or eliminate liquidity 

of the Certificates, (iv) cause the Rating Agency to downgrade the initial rating it will assign the Class A 

Certificates on the Closing Date (or place one or more classes on negative watch), and/or (v) have a material 

adverse effect on the financial condition and prospects of the Administrator and its ability to perform its 

obligations under the Administration Agreement. 

General Economic Conditions. 

Uncertain general economic conditions may result in significant risks for the Issuer and investors 

in the Certificates.  These risks include, among others, (i) the possibility that, on or after the Closing Date, 

the price at which assets can be sold by the Issuer will have deteriorated from their effective purchase price, 

(ii) the illiquidity of the Certificates, as there may be no secondary trading in the Certificates and (iii) the 

possibility of a decline in the market value of the Certificates.  These risks may affect the returns on the 

Certificates to investors and the ability of investors to realize their investment in the Certificates prior to 

the Final Maturity Date, if at all.  In addition, the primary market for a number of Bonds included in the 

Portfolio may be volatile.  These additional risks may cause deterioration in Bond performance generally 

and reduce the availability of credit in the financial markets generally.  Limitations on the amount of 

available credit in the market may have an adverse impact on general economic conditions that affect the 

performance of the Bonds.  The slowdown in growth or commencement of a recession would be expected 

to have an adverse effect on the ability of obligors on the Bonds to repay or refinance their existing debt.  

It is possible that the underlying Bonds will experience higher default rates than anticipated, which would 

be expected to cause the Issuer’s performance to suffer. 

Adverse macroeconomic conditions may adversely affect the credit quality, performance and the 

realization value of the underlying Bonds.  The market value and performance of the Bonds and the 

Certificates may be adversely impacted by current and future economic conditions, including perceptions 

of potential, current or future conditions, market trading imbalances or technical dislocation.  To the extent 

that economic and business conditions fail to improve or deteriorate further, the levels of defaults and 

delinquencies are likely to increase and market values may decrease or not fully recover, which may 

adversely affect the amount of income produced by underlying Bonds and proceeds that could be obtained 

upon their sale and could adversely impact the ability of the Issuer to make payments on the Certificates. 

Combination or “Layering” of Multiple Risks May Significantly Increase Risk of Loss. 

Although the various risks discussed in this Offering Memorandum are generally described 

separately, prospective investors in the Certificates should consider the potential effects of the interplay of 

multiple risk factors. Where more than one significant risk factor is present, the risk of loss to an investor 

may be significantly increased. In addition, certain risks described can have multiple effects, which are not 

necessarily limited to the caption under which the risk is described. In particular, risks associated with the 

current economic conditions resulting from the COVID-19 pandemic discussed above, in conjunction with 
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the other risk factors discussed in this Offering Memorandum, may significantly increase the risk of loss to 

an investor. Prospective investors in the Certificates must consider the full potential effect of each 

individual risk and the combined effect of the aggregate risks. 

Illiquidity in the structured products markets and fixed income markets may affect the holders of 

the Certificates. 

Recent events in the collateralized debt obligation markets, structured products markets, leveraged 

finance, fixed income, bond markets and sovereign debt markets have contributed to liquidity issues, which 

at times have been severe, in the global credit markets.  Recently, the financial markets have been 

experiencing substantial fluctuations in prices for bonds and other credit obligations.  During periods of 

limited liquidity and higher price volatility, the Bonds owned by the Issuer may suffer price and liquidity 

constraints increasing risks to holder of the Certificates.  Those risks include, among others, (i) the 

possibility that, after the Closing Date, the prices at which underlying Bonds could be liquidated by the 

Issuer will have deteriorated from their effective purchase price and (ii) increased illiquidity of the 

Certificates because of reduced secondary trading in securities similar to the Certificates.  These additional 

risks may affect the returns on the Certificates to investors or otherwise adversely affect holders of the 

Certificates. 

Regardless of current or future market conditions, certain underlying Bonds purchased by the Issuer 

will have only a limited trading markets.  Illiquid debt obligations may trade at a discount from comparable, 

more liquid investments. 

Bonds are Unrated; No Representations as to Credit Quality of the Bonds 

The collateral securing each Bond is not the same. The Bonds were issued by separate issuers, in 

different geographical locations with differing sources of repayment, each with its own set of unique 

industry and project specific risks.  The Bonds are not rated and are unlikely to become rated.  No 

representations or opinions on the credit quality of the Bonds are made by the Issuer, Sponsor or 

Underwriter.   

The risk of municipal securities like the Bonds generally depends on the financial and credit status 

of the issuer or borrower, and for certain securities the payors of taxes or other revenues that are the payment 

source of the securities. Municipal securities can be significantly affected by political, regulatory or 

economic changes, including changes made in the law after issuance of the securities, as well as 

uncertainties in the municipal market related to taxation, legislative changes or the rights of municipal 

security holders, including in connection with an issuer’s insolvency. 

Prospective purchasers of the Certificates seeking to understand the credit and risks of the Bonds 

should review EMMA filings made with respect to each Bond. See “THE PORTFOLIO” herein for a listing 

of each Bond’s CUSIP number and “APPENDIX A” hereto for current links to the Bonds’ EMMA filings.  

The EMMA filings for the Bonds are made by the issuers, borrowers and other related parties for the Bonds.  

Purchasers should review material provided by the applicable issuer or borrower of the Bonds to form their 

own opinions on the credit quality of the Bonds before deciding whether to purchase Certificates.  None of 

the Issuer, Sponsor, Administrator or Underwriter are responsible for those filings or make any 

representation or warranty regarding the accuracy of those filings.  A perceived change in an issuer’s 

financial strength may affect a Bond’s value, and thus, impact the Portfolio’s performance. The ability of 

an applicable issuer to make payments could be affected by litigation, legislation or other political events 

or the bankruptcy of the issuer. 
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The Issuer and Sponsor have no obligation to monitor the performance of the Bonds.  The 

Administrator has no obligation to monitor the performance of the Bonds except to the extent necessary to 

perform the Issuer’s obligations under the Continuing Disclosure Agreement or perform the 

Administrator’s obligations under the Administrator’s Supplemental Disclosure Agreement.  See 

“APPENDIX E-1” and “APPENDIX E-2” attached hereto. 

True Sale of the Bonds 

Although it is the intent of the parties that the sale of the Bonds by the Sponsor to the Seller is a 

“true sale” in the context of any bankruptcy proceeding, if a court were to characterize the sale of the Bonds 

as not a true sale, it is possible that the Bonds would become part of the Sponsor’s bankruptcy estate and 

subject to an automatic stay.  In an opinion to be dated as of and delivered on the Closing Date, Kutak Rock 

LLP will opine that the purchase and sale of Bonds by the Sponsor to the Seller is a true sale for purposes 

of federal bankruptcy law, however, no assurances can be given as to how the bankruptcy court would 

characterize the purchase and sale of the Bonds in the event of a bankruptcy of the Sponsor.  If a bankruptcy 

court does not characterize the purchase and sale of the Bonds as a true sale for purposes of federal 

bankruptcy law, the Bonds could be included in the bankruptcy estate of the Sponsor, which may result in 

the delay or non-payment of distributions on the Certificates. 

No Assurances as to any Future Disclosure with Respect to the Bonds 

The investors in the Certificates, the Issuer, the Sponsor, the Trustee, the Administrator, the Back-up 

Administrator and the Underwriter are all relying on information posted on EMMA by the issuers of the Bonds 

or other parties involved with the respective series of Bonds for information regarding the Bonds.  None of the 

Issuer, Sponsor, the Trustee, the Administrator, Back-up Administrator or Underwriter has control or 

responsibility over the issuers of the Bonds or other parties involved with the respective series of Bonds or their 

performance of their continuing disclosure obligations with respect to the Bonds.  The parties responsible for 

such EMMA postings have not participated in the offering and issuance of the Certificates and have not 

covenanted to the holders of the Certificates to provide any ongoing disclosure to the Certificate holders.  

It is possible that parties responsible for providing continuing disclosure regarding the Bonds may fail to 

provide continuing disclosure or may not timely file continuing disclosure.  None of the Issuer, the Sponsor, 

the Trustee, the Administrator, the Back-up Administrator or the Underwriter has covenanted to the Certificate 

holders that persons responsible for posting ongoing disclosure to EMMA with respect to the Bonds will, 

in fact, provide such disclosure. 

Static Transactions 

This transaction is a static transaction. As a result, each Bond acquired by the Issuer on or prior to 

the Closing Date will be retained by the Issuer even if it would be in the best interests of the Issuer and the 

holders of the Certificates to assign, terminate or dispose of certain Bonds, except in certain limited 

circumstances set forth in the Trust Agreement.  The Issuer will not be permitted to acquire additional 

Bonds as part of the Portfolio after the Closing Date, whether with sale proceeds or principal repayments, 

unless such action is approved by all the Class B Holders, a Majority of Class A Holders and satisfaction 

of certain other conditions.  Accordingly, investors cannot expect the benefits of an actively managed 

portfolio. 

Limited Liquidity of the Class B Certificates 

The purchase of Class B Certificates is suitable only for, and should be made only by, investors 

who can bear the risks of limited liquidity and understand and can bear the financial and other risks of an 

investment in the Class B Certificates. There is currently no secondary market for the Class B Certificates. 
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There can be no assurance that a secondary market for the Class B Certificates will develop or, if it does 

develop, that it will continue. Since the Class B Certificates have not been, and will not be, rated by any 

rating agency or registered under the securities laws of any jurisdiction, federal or state and, therefore, 

cannot be publicly offered, sold or otherwise transferred, transfers will be subject to certain restrictions as 

described herein and in the respective Trust Agreement. 

Defaults and Delinquencies on the Bonds – Effect on Yield 

Delinquencies of Bond Payments may result in shortfalls in Distributions to Certificate Holders.  

Even if such delinquencies do not ultimately result in losses on the Certificates, the delinquencies may 

nevertheless affect the weighted average life and yield to maturity of Certificates. 

In addition, delinquencies and defaults on the Bonds may also result in an earlier than anticipated 

reductions of the Class A Certificate Balance or the Class B Certificate Balance from the sale proceeds of 

the applicable Bond, which may result in a loss to investors and may reduce the expected life of the 

Certificates.  Generally, in less favorable economic environments, the ability of certain borrowers to satisfy 

all monetary obligations may be compromised, and such borrowers may pay other expenses in preference 

to making payments on a Bond, thereby resulting in increased delinquencies and defaults. Defaults could 

lead to accelerated payments on the Certificates, which could result in reinvestment risk. 

Rate of Principal Payments on the Bonds – Effect on Yield  

The Bonds may be prepaid in which case the expected life of the Certificates will be reduced. If 

Certificates are purchased at a premium, and if payments and other collections of Principal on the Bonds 

occur at a rate faster than anticipated at the time of purchase, then the actual yield to maturity may be lower 

than anticipated at the time of purchase and purchasers of the Certificates would be subject to reinvestment 

risk.  Additionally, if Certificates are purchased at a discount, and if payments and other collections of 

principal on the Bonds occur at a rate slower than anticipated at the time of purchase, then actual yield to 

maturity may be lower than anticipated at the time of purchase.  If any prepayment premium is paid with 

respect to the Bonds, the majority of such premium will be paid to the Class B Certificates as Disposition 

Gain.  

Purchase of Additional Bonds – Effect on Yield 

All of the Class B Holders may cause the Trustee to purchase additional bonds for the Trust Estate. 

While the Administrator is required to confirm that the substitution is not expected to cause a Coverage Event, 

and the substitution is subject to the receipt of a rating confirmation, the approval of the Majority of Class A 

Holders, and delivery of legal opinions, the additional Bonds will have different risks than the Bonds initially 

included in the Portfolio and are likely to have different Scheduled Payments and redemption terms.  To 

the extent that the additional Bonds have different Scheduled Payments and redemption features, the 

average weighed life of the Class A Certificates and yield to maturity may be different than anticipated 

when the Certificates are originally purchased. 

Certificates are Not Subject to Risk Retention.  

Generally, issuers and sponsors of asset backed securities and securitizations are required to satisfy 

the credit risk retention requirements of Regulation RR of the Securities Exchange Act of 1934, jointly 

issued by the Securities and Exchange Commission and certain other federal regulators (the “Risk Retention 

Rules”). Under the Risk Retention Rules, a sponsor of an asset-backed securitization is required to retain 

an economic interest in the credit risk of the assets securing such asset-backed securities. The Certificates, 

however, are municipal securities which are not subject to the Risk Retention Rules. None of the Issuer, the 
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Sponsor, or the Seller will be required to retain any interest in, or credit exposure to, the Certificates or the 

Portfolio. As a result, purchasers of Certificates will not have the protections afforded to purchasers of non-

municipal asset backed securities implemented in the wake of the 2008 financial crisis. 

An insolvency of the Trustee may reduce Distributions. If the Trustee is placed in receivership 

under the Federal Deposit Insurance Act (the “FDIA”), payment of distributions from the Trust Estate may 

be disrupted.  Although the Trust Agreement provides the Issuer with broad powers to appoint successors, 

the FDIA may limit the Issuer’s ability to terminate the Trustee.  Likewise, it may not be possible to recover 

the payments received on the Bonds or other amounts in the possession of an insolvent party immediately 

or at all.  At a minimum, the receivership of the Trustee may result in delays in making distributions on the 

Certificates. If the Trustee or the Issuer is required to appear in any legal proceeding, the attorney fees and 

expenses will be paid from the collections on the Bonds and may result in a reduction of distributions paid 

on the Certificates. 

Need to Seek Independent Advice; Lack of Hypothetical Performance Scenarios 

None of the Underwriter, the Sponsor, the Seller, the Administrator, the Trustee, the Issuer or any 

affiliate of any of them is providing investment, accounting, tax or legal advice in respect of the Certificates 

and will not have a fiduciary relationship with any investor or prospective investor in the Certificates.  No 

financial hypothetical performance scenarios, modeling runs or return analyses are included in this Offering 

Memorandum and no financial hypothetical performance scenarios, modeling runs or return analyses 

previously provided may be relied upon by a prospective purchaser in considering its investment. 

The actual performance of the Certificates will be affected by, among other things, (i) the amount 

and frequency of principal payments on the underlying Bonds, which are dependent upon, among other 

things, the amount of sinking fund payments and any other payments received at or in advance of the 

scheduled maturity of underlying Bonds (whether through sale, maturity, redemption, default or other 

liquidation or disposition) and (ii) the financial condition of the obligors of the underlying Bonds and the 

characteristics thereof, including the existence and frequency of exercise of any optional or mandatory 

redemption features (including applicable redemption prices), the prevailing level of interest rates, the 

actual default rate and the actual level and timing of recoveries on, among other underlying Bonds, any 

Defaulted Bonds or in connection with the reinvestment of proceeds in eligible investments.  It is expected 

that, with respect to a substantial portion of the underlying Bonds, the obligor thereof will have the right or 

obligation to cause them to be mandatorily or optionally redeemed or otherwise repaid at various times and 

subject to various conditions. 

The Underwriter Will Not Have Ongoing Responsibility for the Trust Estate or the Actions of the 

Administrator or the Issuer 

The Underwriter will not have any obligation to monitor the performance of the Bonds, the actions 

of the Administrator or the Issuer or have any authority to advise the Administrator or the Issuer or to direct 

their actions, which will be solely the responsibility of the Administrator and/or the Issuer, as the case may 

be.   

Concentrated Ownership of Class B Certificates   

On the Closing Date, 100% of the Class B Certificates are expected to be purchased by the Sponsor.  

At any time one or more owners other than the Sponsor hold the Class B Certificates, it may be more 

difficult for other investors to take (or avoid taking) certain actions that require consent of the Class B 

Holders.  The Class B Holders are not required under the Trust Agreement to take into account the interests 
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of any other Holders of the Certificates including the Class A Holders.  The actions pursued by any of the 

Class B Holders may be adverse to interests of the Class A Holders or other Class B Holders. 

The Certificates are Not Guaranteed by the Issuer, the Underwriter, the Seller, the Sponsor, the 

Administrator or the Trustee 

None of the Issuer, the Underwriter, the Sponsor, the Administrator or the Trustee or any affiliate 

thereof makes any assurance, guarantee or representation whatsoever as to the expected or projected success, 

profitability, return, performance result, effect, consequence or benefit (including legal, regulatory, tax, 

financial, accounting or otherwise) to investors of ownership of the Certificates and no purchaser may rely 

on any such party for a determination of expected or projected success, profitability, return, performance 

result, effect, consequence or benefit (including legal, regulatory, tax, financial, accounting or otherwise) 

to such purchaser of ownership of the Certificates.  Each purchaser of any Certificates, by its acceptance 

thereof, will be deemed, to represent to the Issuer and the Underwriter, among other things, that such 

purchaser has consulted with its own legal, regulatory, tax, business, investment, financial, and accounting 

advisors regarding investment in the Certificates as such purchaser has deemed necessary and that the 

investment by such purchaser is within its powers and authority, is permissible under applicable laws 

governing such purchase, has been duly authorized by it and complies with applicable securities laws and 

other laws. 

Taxability of Bonds May Cause Distributions to Become Taxable Income and Loss of Monthly 

Closing Election 

The tax-exempt nature of distributions to the Holders depends on the Interest paid on the Bonds 

being exempt from federal income taxation.  When the Bonds were issued, a legal opinion was delivered 

opining that the Interest paid on the Bonds will be tax-exempt.  See “TAX MATTERS—Tax Exemption 

and Pass-Through of Portfolio Assets”.  There can be no assurance, however, that the Interest received in 

respect of the Bonds will continue to be exempt from federal income taxation.  The Obligors must comply 

with numerous rules regarding the construction, operation and financing of the projects funded with the 

proceeds from the sale of the Bonds.  In addition, unfavorable changes in federal or state tax laws, or adverse 

interpretations of tax laws by the Internal Revenue Service or state tax authorities could cause interest from 

a Bond – and as a result, distributions on the Certificates – to become taxable, possibly retroactively, 

subjecting Certificate Holders to increased tax liability. In addition, such adverse interpretations or actions 

could cause the value of a Bond, and therefore, the value of the Portfolio, to decline. 

If the Internal Revenue Service determines that the Interest paid on a Bond is taxable, the Trustee 

is required to retain the Bond and not dispose of it unless a Majority of Class A Holders OR a Majority of 

Class B Holders direct the Trustee and Administrator to sell the Bond.  If the necessary Certificate Holders do 

not request a taxable Bond to be sold, a portion of distributions on the Certificates may be taxable.  In addition, 

the distribution of taxable Interest could cause the value of the Portfolio and the Class A Certificates to 

decline. 

The Trust will make an election under Revenue Procedure 2003-84 to be exempt from the ordinary 

tax reporting requirements applicable to tax partnerships.   (See “TAX MATTERS— Election under Revenue 

Procedure 2003-84”.)  The Certificate Arrangement is only eligible to make (and continue to take advantage 

of) this election if at least 95 percent of income received in respect of the Bonds consists of tax-exempt interest 

on the Bonds or gain from the sale, redemption, or other disposition of the Bonds.   

If the Internal Revenue Service determines that the Interest paid on a Bond is taxable and neither a 

Majority of Class A Holders nor a Majority of Class B Holders request that the taxable Bond be sold, the 

Certificate Arrangement will own a bond the interest on which is includable in gross income.  If this occurs, 
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among other consequences, a portion of the interest earned on the Certificates, including income from when 

the Bond was acquired, will be includable in gross income, and, while the Certificate Arrangement will 

continue to be a partnership for tax purposes, it may no longer be eligible for the monthly closing election under 

Revenue Procedure 2003-84.  If the Certificate Arrangement is no longer eligible, the election will terminate 

immediately and, among other things, the Certificate Arrangement would be required to file partnership tax 

returns, have its own taxable year, and be subject to audit at the entity level.  In addition, the special rules for 

nominee holders and regulated investment companies will no longer apply.  The Administrator will, at its own 

expense, prepare annual tax returns and provide Certificate Holders with Schedule K-1s.   

Certificate Holders should consult their own tax advisors concerning the tax consequences to them 

of distributions from a determination that interest paid on a Bond is includible in gross income for federal 

or state income tax purposes. 

Taxability of Certificate Arrangement 

In addition to the risk that Interest payments on the Bonds may become taxable as described in the 

above risk factor, there can be no assurance that the Internal Revenue Service will agree with the opinions of 

Special Counsel that the Certificate Arrangement should be classified as a partnership and the distributions of 

Interest received on the Bonds should be exempt from federal income taxation.  See “TAX MATTERS— 

Classification of the Certificate Arrangement established pursuant to the Trust Agreement”.   

Certain Distributions on the Certificates Will Not be Tax-Exempt 

Disposition Gain received with respect to a Bond is considered taxable capital gain and distributions 

of such amounts to the Certificate Holders will also be taxable.  (See “TAX CONSIDERATIONS”.) 

 If a Certificate Non-Payment Event has occurred and a Majority of Class A Holders direct the Trustee 

to sell the Bonds at the best price available as described under “THE PORTFOLIO - Sale of Bonds Due to 

Certain Events”, the Trustee will distribute all payments of Interest, Principal and Disposition Gain to the Class 

A Holders to pay Class A Distribution Returns, Unpaid Distributions, Unpaid Returns and Class A Gain Share.  

The proceeds from the sale of the Bonds, however, may be taxable Disposition Gain or taxable accreted market 

discount.  There can be no assurance that the Class A Distribution Returns made from with the proceeds from 

the sale of the Bonds following a Certificate Non-Payment Event will be exempt from federal or state income 

taxation.   

Certificate Holders should consult their own tax advisors concerning the tax consequences to them 

of distributions from the sale of the Bonds following a Certificate Non-Payment Event.  

Remarketing Risks 

The Class A Certificates are subject to remarketing on July 1, 2026.  Class A Holders will have the 

option to retain their Class A Certificates on terms determined by the Sales Agent in connection with the 

remarketing.  Class A Holders who do not elect to retain their Class A Certificates will be required to tender 

their Certificates upon the successful remarketing of the Certificates.  However, there can be no assurance 

that a remarketing will be successful, and until the remarketing is successfully completed, the Class A 

Holders will be required to retain their Class A Certificates.  See “REMARKETING OF THE CLASS A 

CERTIFICATES” for additional information regarding the remarketing of the Class A Certificates. 
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Conflicts of Interest 

Certain Conflicts of Interests Concerning the Class B Holder, the Sponsor and the Administrator. 

The Sponsor and the Administrator are the same party, and the Sponsor/Administrator will be the initial 

owner of the Class B Certificates.  Accordingly, no assurance can be given that conflicts of interest will not 

arise as between the respective capacities of the Sponsor and the Administrator or in connection with the 

ownership of the Class B Certificates. 

Although the Sponsor has sold the Bonds to the Seller, who will, in turn, effect delivery of the 

Bonds to the Issuer, the Sponsor still owns bonds that are on a parity basis or subordinate basis with certain 

(but not all) of the Bonds.  The Sponsor may own a larger Par Amount of the Bonds than the Issuer has 

pledged to the Certificate Holders.  Although the Sponsor and the Certificate Holders’ interests are aligned 

in wanting to be paid if the Sponsor owns the same Bonds as the Issuer has pledged to the Certificate 

Holders, the same is not true if the Sponsor owns a bond from the same issue that is senior or subordinate 

to one of the Bonds.  The Sponsor may benefit from being paid first or from delaying the enforcement of 

remedies against a defaulting Obligor.  The Sponsor will continue to own a portion of the following Bonds: 

Assembly Community Improvement District (GA) Assessment Bonds (Assembly District Project), Series 

2022A; Morris County Improvement Authority (NJ) School Facilities Revenue Bonds (Drew University 

Project) Series 2017, District of Columbia Revenue Bonds (Provident Group – Bison Properties Issue) 

Senior Series 2022A; Burleigh County, North Dakota Healthcare Revenue Bonds (Missouri Slope 

Obligated Group) Series 2020D-1; Cherry Hill Community Development Authority (Prince William 

County, Virginia) Special Assessment Revenue Bonds (Potomac Shores Project) Subordinate Series 2022; 

and Dormitory Authority of the State of New York Urban Health Plan, Inc. (NY) Revenue Bonds Series 

2021A. See “THE PORTFOLIO – Bonds in the Portfolio” and “APPENDIX A – BONDS IN THE 

PORTFOLIO”. 

In addition, the Sponsor has been appointed as the bondholder representative for nine of the Bonds. 

A bondholder representative is the sole representative of the holders of the Bonds and as such, is the only 

Person to give consents, waivers, authorizations or approvals, exercise any rights or direct remedies or take 

other actions all as provided in the bond indentures.  Regardless of the interest of the Certificate Holders in 

the Bonds, as bondholder representative the Sponsor is not required to act in the best interests of the Issuer 

or the other Certificate Holders.  The Sponsor has in the past, and may in the future, give consents, waivers, 

authorizations or approvals in connection with the Bonds. The Sponsor is the bondholder representative for 

the following Bonds: District of Columbia Revenue Bonds (Provident Group – Bison Properties Issue) 

Senior Series 2022A; Assembly Community Improvement District (GA) Assessment Bonds (Assembly 

District Project), Series 2022A; Morris County Improvement Authority (NJ) School Facilities Revenue 

Bonds (Drew University Project) Series 2017; Burleigh County, North Dakota Healthcare Revenue Bonds 

(Missouri Slope Obligated Group) Series 2020D-1; Chester Upland School District (Delaware County, PA) 

General Obligation Bonds, Series 2022; Arizona Industrial Development Authority Revenue Bonds 

(Provident Group – Harlingen (TX) Convention Center Hotel Project), First-Tier Series 2019A-2; and 

Dormitory Authority of the State of New York Urban Health Plan, Inc. (NY) Revenue Bonds Series 2021A. 

See “APPENDIX A – BONDS IN THE PORTFOLIO”. 

The Class B Holders and the Administrator have certain rights and responsibilities with respect to 

the Certificates and further described in this Offering Memorandum and its appendices.  As a result of the 

differing roles and interests of the Class B Holders and the Administrator, it is possible that the interests of 

the Class B Holders or the Administrator may differ from those of the Class A Holders.  None of the Class 

B Holders, the Administrator or the Sponsor owe any fiduciary duty to the Class A Holders.  

As an investor in tax-exempt bonds generally, the Sponsor may buy or sell tax-exempt bonds as part 

of its investment strategy, which may negatively impact the performance of the Bonds.   
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Certain Conflicts of Interest Concerning the Underwriter.  The Issuer and the Sponsor will be 

subject to various conflicts of interest involving the Underwriter and its affiliates. 

Various potential and actual conflicts of interest may arise from the commercial and investment 

banking and other activities of Hilltop Securities Inc. (“Underwriter”) and their affiliates (the “Underwriter 

Parties”) and from the conduct by such entities of certain transactions with the Issuer or the Sponsor.  

Additionally, Hilltop Securities Inc. will be subject to additional potential conflicts.  See “CERTAIN 

RELATIONSHIPS OF SELLER, CALCULATION AGENT AND BACK-UP ADMINISTRATOR”. The 

following briefly summarizes some of these conflicts but is not intended to be an exhaustive list of all such 

conflicts. 

The Underwriter will be paid fees for such underwriting services from the proceeds of the issuance 

of the Certificates.  One or more of the Underwriter Parties and one or more accounts or funds managed by 

an Underwriter Party may from time to time hold the Certificates for investment, trading or other purposes.  

No Underwriter Party will be required to retain any Certificates acquired by it and an Underwriter Party 

may realize a gain in the secondary market by selling Certificates purchased by it. The interests of the 

Underwriter Parties may not coincide with those of the other holders of the Certificates at all times.  Any 

Underwriter Party in its capacity as a holder may act in its own commercial interest and need not consider 

whether its actions will have an adverse effect on the Issuer or the Sponsor or the holders of the Certificates.  

The Underwriter Parties will have no responsibility for or obligation in respect of the Issuer or Sponsor and 

will have no obligation to own the Certificates on or after the Closing Date, or to retain the Certificates for 

any length of time. 

Certain of the Bonds may consist of obligations of obligors or issuers for which an Underwriter 

Party has acted as underwriter, agent, placement agent or dealer or for which any such entity has acted as 

lender or provided other commercial or investment banking, advisory or other services.  

The Underwriter Parties may be actively engaged in transactions in many of the same loans or other 

debt obligations or securities in which the Issuer or the Sponsor may invest.  Such transactions may be 

different from those made on behalf of the Issuer.  Subject to applicable law, Underwriter Parties may 

purchase or sell the loans or other debt obligations or securities in respect of, or otherwise invest in or 

finance or provide commercial banking, investment banking, advisory and other services to, companies in 

which the Issuer or the Sponsor may have an interest.  Underwriter Parties may also have proprietary 

interests in, and may manage or advise other accounts or investment funds that have investment objectives 

similar or dissimilar to those of the Issuer and the Sponsor and/or which engage in transactions in, the same 

types of loans and other debt obligations and securities as the Issuer or the Sponsor.  As a result, Underwriter 

Parties may possess information relating to obligors on or issuers of the Bonds which is not known to the 

Issuer or the Sponsor.  None of the Underwriter Parties are under any obligation to share any investment 

opportunity, idea or strategy with the Issuer or the Sponsor.  As a result, Underwriter Parties may compete 

with the Issuer or the Sponsor for appropriate investment opportunities and will be under no duty or 

obligation to share such investment opportunities with the Issuer or the Sponsor. 

In addition, Underwriter Parties may invest in or finance or provide commercial banking, 

investment banking, advisory and other services to the Issuer’s or the Sponsor’s personnel and their 

respective affiliates and as a result may have interests adverse to those of the Issuer or the Sponsor and the 

holders of the Certificates. 

The Underwriter takes no responsibility for, and has no obligations in respect of, the Issuer or the 

Sponsor and will have no obligation to monitor the performance of the Bonds or the actions of the Issuer 

or the Sponsor.   
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Rating of the Class A Certificates 

There is no assurance that the ratings assigned to the Class A Certificates at the time of issuance 

will not be lowered or withdrawn at any time, the effect of which could adversely affect the market price 

for and marketability of the Class A Certificates. The Class B Certificates will not be rated. 

Deemed Consent under the Trust Agreement for Bond Modifications 

The Administrator has the ability to exercise rights of the holder of the Bonds, including rights to 

approve modifications to the terms of the Bonds.  Under the Trust Agreement, a failure to act by the Class A 

Holders will be treated as consent to modifications of certain terms of the Bonds. The Administrator will notify 

the Trustee at least ten Business Days prior to making or approving a Bond Modification that requires consent 

of the Class A Holders.  If a Majority of the Class A Holders do not notify the Trustee that they object to the 

Bond Modification prior to the deadline in the notice, then the Class A Holders will be deemed to have 

consented to the Bond Modification. See “THE PORTFOLIO – Actions, Consents and Voting with Respect to 

the Bonds” herein.  

Limited Remedies for Failure to pay Class A Distribution Return 

A failure to pay a Class A Distribution Return is a Certificate Non-Payment Event under the Trust 

Agreement.  When a Certificate Non-Payment Event occurs, remedies of the Class A Holders are limited to 

the proceeds of the sale of the Bonds and directing the Trustee to pursue any remedies against the obligors 

available under the bond documents.  Unless a Majority of Class A Holders direct the Trustee to sell a Defaulted 

Bond, direct the Trustee to declare a Termination Event and sell all of the Bonds, replace the Administrator or 

direct the Trustee or the Administrator to pursue any remedies against the obligors available under the bond 

documents, the implementation of remedies for a Certificate Non-Payment Event are at the discretion of the 

Class B Holders.  See “THE PORTFOLIO – Sale of Bonds Due to Certain Events”, “DISTRIBUTIONS – 

Certificate Non-Payment Event” and “CONVERSION OF THE CLASS A CERTIFICATES” herein.  

Adjustment of Certificate Balances will Reduce Class A Certificate Balance 

If a Coverage Event or Certificate Non-Payment Event occurs, the Class B Holders may 

unanimously elect to convert Class A Certificates to Class B Certificates.  (See “CONVERSION OF 

CLASS A CERTIFICATES”.)  If the Class B Holders elect to make such a conversion, the Class A 

Certificate Balance will be reduced by the amount necessary to eliminate the Coverage Event or Certificate 

Non-Payment Event which may result in an early prepayment of the Class A Certificates causing a reduction 

of the expected life of the Certificates and, if the converted Class A Certificates were purchased for more 

than 100% of their stated Class A Certificate Balance, the yield to maturity of the Class A Certificates.  The 

reduction in Class A Certificate Balance as a result of a conversion could also result in reinvestment risk. 

Subordination of the Class B Certificates 

Distributions of Interest, Principal and Disposition Gain to the Class B Holders are subordinate to 

distributions to the Class A Holders.  In addition, upon the existing and continuation of a Coverage Event or 

Certificate Non-Payment Event, or if a Failed Remarketing has occurred, distributions of Principal and Interest 

to the Class B Holders will be further subordinated to distributions to the Class A Holders until the Coverage 

Event or Certificate Non-Payment Event is cured, including payment of additional Unpaid Returns on Unpaid 

Distributions to the Class A Holders, or in the case of a Failed Remarketing, until the Class A Certificate 

Balance is reduced to zero.  This subordination of distributions to the Class B Holders may reduce the 

marketability of the Class B Certificates and, if additional subordination and payments to the Class A Holders 
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occurs as a result of a Coverage Event, Certificate Non-Payment Event or a Failed Remarketing, distributions 

and yield to the Class B Holders will be reduced.   

Effect of Transfer of the Class B Certificates 

While distributions to holders of Class A Certificates are generally prioritized over distributions to 

holders of the Class B Certificates, the holders of the Class B Certificates have certain rights and options under 

the Trust Agreement that the holders of the Class A Certificates do not have and that affect the holders of the 

Class A Certificates.  The Class B Certificates will be initially purchased by the Sponsor.  Resales by the 

Sponsor of the Class B Certificates are not restricted.  If the Class B Certificates were transferred to a new 

holder, the transferee would be entitled to exercise the rights of the Class B Holders to direct the Trustee as to 

certain matters, including sales of Bonds, conversion of Class A Certificates and terminating the Trust Estate 

and redeeming all Certificates, including the Class A Certificates.  See “THE PORTFOLIO – Sale of Bonds 

Due to Certain Events”, “CONVERSION OF THE CLASS A CERTIFICATES” and “DESIGNATED 

TERMINATION OF THE TRUST ESTATE” herein. 

Book-Entry Holders are not Considered Holders under the Trust Agreement and may be subject to 

Delayed Receipt of Payments on the Certificates 

Holders of beneficial interests in any Certificates held in global form will not be considered holders of 

such Certificates under the Trust Agreement except as otherwise provided therein.  After payment of any 

interest, principal or other amount to DTC, the Issuer will not have any responsibility or liability for the payment 

of such amount by DTC or to any holder of a beneficial interest in a Certificate held in global form.  DTC or 

its nominee will be the sole holder for any Certificates held in global form, and therefore each Person owning 

a beneficial interest in a Certificate held in global form must rely on the procedures of DTC (and, if such Person 

is not a participant in DTC, on the procedures of the participant through which such Person holds such interest) 

with respect to the exercise of any rights of a holder of a Certificate under the Trust Agreement. 

Any beneficial owner of a Certificate held in global form will, by its ownership thereof, be deemed to 

have made each representation required by, and be deemed to be in compliance with each provision of, this 

Offering Memorandum. 

Holders of the Certificates owning a book-entry Certificate may experience some delay in their receipt 

of distributions of interest and principal or any other distribution on the Certificates since distributions are 

required to be forwarded by the Trustee to DTC, and DTC will be required to credit such distributions to the 

accounts of its participants which thereafter will be required to credit them to the accounts of the applicable 

holders of the Certificates, either directly or indirectly through indirect participants.  See “APPENDIX F – DTC 

BOOK-ENTRY SYSTEM”. 

Future Actions of the Rating Agency and other NRSROs Can Adversely Affect the Market Value or 

Liquidity of The Class A Certificates. 

The Rating Agency has been hired by the Sponsor to a provide ratings on the Class A Certificates.  

The Rating Agency may have a conflict of interest where, as is the case with the ratings of the Class A 

Certificates (with the exception of unsolicited ratings), the issuer of a security pays the fee charted by the rating 

agency for its rating services.  The Rating Agency may change its published ratings criteria or methodologies 

for securities such as the Class A Certificates at any time in the future.  Further, the Rating Agency may 

retroactively apply any such new standards to the ratings of the Class A Certificates.  Any such action could 

result in a substantial lowering, suspension or withdrawal of any rating assigned to any Class A Certificates, 

despite the fact that such Class A Certificates might still be performing fully to the specifications set forth for 

such Class A Certificates in this Offering Memorandum and the related transaction documents.  Additionally, 
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the Rating Agency may, at any time and without any change in its published ratings criteria or methodology, 

lower, suspend or withdraw any rating assigned by it to the Class A Certificates.  If the rating initially assigned 

to any Class A Certificates is subsequently lowered, suspended or withdrawn for any reason, Holders of the 

Class A Certificates may not be able to resell their Class A Certificates without a substantial discount. 

On June 2, 2010, certain amendments to Rule 17g-5 under the Exchange Act (“Rule 17g-5”) became 

effective.  Amended Rule 17g 5 requires each rating agency providing a rating of a structured finance product, 

such as this transaction, paid for by the “arranger” (defined as the issuer, the underwriter or the sponsor) to 

obtain an undertaking from the arranger to (i) create a password protected website, (ii) post on that website all 

information provided to the rating agency in connection with the initial rating of the Class A Certificates and 

all information provided to the rating agency in connection with the surveillance of such rating, in each case, 

contemporaneous with the provision of such information to the applicable rating agency and (iii) provide access 

to such website to other rating agencies that have made certain certifications to the arranger regarding their use 

of the information.  In this transaction, the “arranger” is the Sponsor. 

The Rating Agency must be able to reasonably rely on the arranger’s certifications.  If the arranger 

does not comply with its undertakings to the Rating Agency with respect to this transaction, the Rating Agency 

may withdraw its ratings of the Class A Certificates.  In such case, the withdrawal of ratings by the Rating 

Agency may adversely affect the price or transferability of the Class A Certificates and may adversely affect 

any beneficial owner that relies on ratings of securities for regulatory or other compliance purposes.   

Also, under Rule 17g-5 promulgated under the Exchange Act, nationally recognized statistical rating 

organizations (“NRSROs”) not currently rating the Class A Certificates will be able to have access to the 

information that the Issuer have provided to the Rating Agency to allow it to rate, or undertake credit rating 

surveillance on, the Class A Certificates.  Any NRSRO accessing such information may, in its sole discretion, 

provide an unsolicited rating on any of the Class A Certificates.  There can be no assurance that any such 

unsolicited rating assigned by an NRSRO (other than the Rating Agency) on the Class A Certificates will not 

be lower than the ratings of such Class A Certificates then assigned by the Rating Agency, and any such 

unsolicited rating may be lowered, suspended or withdrawn at any time.  If such unsolicited rating is lower than 

the ratings then assigned by the Rating Agency, the market value of the Class A Certificates may be adversely 

affected and the liquidity of the Class A Certificates may be significantly reduced. 

The SEC may determine that Moody’s no longer qualifies as an NRSRO, or is no longer qualified to 

rate the Class A Certificates, and that determination may also have an adverse effect on the liquidity, market 

value and regulatory characteristics of the Class A Certificates. 

RATINGS 

Moody’s Investors Service, Inc. (“Moody’s” or the “Rating Agency”) has given the Class A 

Certificates ratings of “(P)Aa2(sf)”.  The Moody’s rating is a provisional rating and is expected to be 

finalized before issuance of the Certificates.  The ratings reflect only the views of the rating agency 

furnishing the same, and any desired explanation of the significance of such ratings should be obtained 

from the rating agency furnishing the same.  Certain information and materials not included in this Offering 

Memorandum were furnished to Moody’s.  Generally, rating agencies base their rating on the information 

and materials so furnished on investigations, studies and assumptions by the rating agencies.  While the 

Sponsor expects that the Rating Agency will update its credit evaluation annually, there is no assurance that 

a particular rating will be maintained for any given period of time or that it will not be lowered or withdrawn 

entirely if, in the judgment of the rating agency originally establishing the rating, circumstances so warrant.  

The Underwriter, the Issuer (except as required under the Continuing Disclosure Agreement), the 

Administrator (except as required under the Administrator’s Supplemental Disclosure Agreement), the 

Trustee and the Sponsor have undertaken no responsibility either to bring to the attention of the owners of 
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the Class A Certificates any proposed revision or withdrawal of either of the ratings of the Class A 

Certificates or to oppose any such proposed revision or withdrawal.  Any such change in or withdrawal of 

such ratings would be an event required to be disclosed and could have an adverse effect on the market 

price of and ability to sell any Class A Certificates. 

No rating application has been made for the Class B Certificates, and the Class B Certificates will 

not be rated.  

TAX MATTERS 

General 

The following is a general discussion of certain anticipated U.S. federal income tax consequences of 

the purchase, ownership and disposition of the Certificates.  This discussion is based on the Code as well as 

final, temporary and proposed U.S. Treasury regulations and administrative and judicial decisions available as 

of the date of this Offering Memorandum, all of which are subject to change or possible differing interpretation.  

Legislative, judicial and administrative changes may occur, possibly with retroactive effect, affecting the 

accuracy of the statements and conclusions set forth in this Offering Memorandum.  No rulings will be sought 

or obtained from the U.S. Internal Revenue Service (“IRS”) or any state taxing authority regarding the 

classification of the Certificate Arrangement established pursuant to the Trust Agreement as a partnership for 

U.S. federal income tax purposes or any other aspect of the tax consequences described in the Offering 

Memorandum, and there is no assurance that the IRS will agree with the conclusions expressed herein.  The 

following discussion is directed solely to Holders that hold the Certificates as capital assets within the meaning 

of Section 1221 of the Code and does not purport to address all U.S. federal income tax matters that may be 

relevant to particular investors, some of which may be subject to special rules.   

For purposes of this discussion, “U.S. Person” means a citizen or resident of the United States, a 

corporation organized in or under the laws of the United States or any political subdivision thereof, an estate 

the income of which is includible in gross income for U.S. tax purposes regardless of its source, or a trust if a 

U.S. court is able to exercise primary supervision over administration of the trust and one or more U.S. Persons 

have authority to control all substantial decisions of the trust.  For purposes of this tax discussion, references to 

“Holders” are to the beneficial owners of the Certificates, references to “Class A Holders” are to the beneficial 

owners of the Class A Certificates and references to “Class B Holders” are to beneficial owners of the Class B 

Certificates.  The opinions described herein are based on the assumption that the terms of the Trust Agreement 

and other instruments will be complied with and the accuracy of certain representations and certifications. 

Prospective investors in Certificates should consult their own tax advisors concerning the tax 

consequences to them of the purchase, ownership and disposition of Certificates under U.S. federal income 

tax law, as well as the tax law of any relevant state or local jurisdiction. 

Tax Exemption and Pass-Through of Portfolio Assets 

On the date of initial issuance and delivery of the Bonds, bond counsel for each issue (“Bond Counsel”) 

rendered its opinion generally to the effect that, under existing laws, interest on the Bonds is excluded from 

gross income for U.S. federal income tax purposes and is not a specific preference item for purposes of the 

federal alternative minimum tax.  Some of those opinions were issued prior to the enactment of the new 

corporate alternative minimum tax by the Inflation Reduction Act of 2022 (the “2022 Act”). Prospective 

investors are urged to consult their tax advisors regarding the potential consequences to them (and, where 

relevant, their equity holders) of the new corporate alternative minimum tax under the 2022 Act.  None of the 

Issuer, the Sponsor, the Seller, the Underwriter, the Trustee or Kutak Rock LLP as counsel to the Sponsor 

(“Special Counsel”) has independently verified, and none will so verify, the tax exemption of interest on any 
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Bonds and has assumed, without any inquiry, (i) the continuing correctness of the related opinion of Bond 

Counsel, and (ii) that no events or circumstances have occurred since the original issuance of the Bonds that 

would adversely affect the exemption from U.S. federal income tax of interest on the Bonds. 

Classification of the Certificate Arrangement Established Pursuant to the Trust Agreement   

Upon the issuance of the Certificates, Special Counsel will deliver its opinion generally to the effect 

that (i) the arrangement established pursuant to the Trust Agreement represents undivided ownership interests 

among the Certificate Holders; (ii) the interests of the Class A Holders and the Class B Holders will be classified 

as equity interests in a partnership, rather than an association or publicly traded partnership treated as a 

corporation, and each Class A Holder and Class B Holder will be treated as a partner in such partnership for 

U.S. federal income tax purposes; (iii) subject to the discussion below, assuming interest on the Bonds is 

excludable from gross income for U.S. federal income tax purposes and the accuracy of the opinions of Bond 

Counsel, (A) a Class A Holder’s share of such interest which accrued during the period that such Holder held 

its Class A Certificates will also be so excludable and exempt to the same extent as if it held its interest in the 

Bonds directly, and (B) a Class B Holder’s share of such interest which accrued during the period that such 

Holder held its Class B Certificates will also be so excludable and exempt to the same extent as if it held its 

interest in the Bonds directly; and (iv) although the matter is not free from doubt, the election under Revenue 

Procedure 2003-84 will be effective. 

A partnership anti-abuse regulation authorizes the IRS to recast transactions involving partnerships 

that inappropriately exploit the partnership provisions of the Code in an attempt to avoid tax.  Special Counsel 

has concluded that structuring the Certificates to be partnership interests in the tax partnership constituted by 

the arrangement established pursuant to the Trust Agreement is consistent with the economic substance of the 

transaction and is consistent with the intent of the partnership provisions of the Code, and therefore that the 

partnership anti-abuse regulation should be inapplicable to the Certificates.  Prospective investors should 

consult with their tax advisors regarding the possible application of the partnership anti-abuse regulation to the 

Certificates. 

The opinions of Special Counsel (described above and below) represent only such counsel’s best legal 

judgment and, unlike a tax ruling, have neither binding effect on the IRS, any state taxing authority or the courts 

and, in fact, has no official status of any kind.  There is no authority that addresses instruments similar to the 

Certificates.  Thus, there can be no absolute assurance that the IRS, any state taxing authority or a court will 

agree with the opinion of Special Counsel.  If the Certificates were characterized as debt (or if distributions 

thereon were classified as “guaranteed payments”), interest distributions on the Certificates would be fully 

includable in gross income resulting in a substantial reduction in after-tax yield to the U.S. Holders of 

Certificates.  The remainder of this discussion assumes that the interests of the Class A Certificates and the 

Class B Certificates in the Certificate Arrangement established pursuant to the Trust Agreement will be taxable 

as a partnership, the Certificates constitute equity interests in such partnership and a Holder’s share of 

distributions in respect of interest on the Certificates which accrued during the period that such Holder held its 

Certificates will be excludable from gross income for U.S. federal income tax purposes. 

Election under Revenue Procedure 2003-84.  No election will be made under Section 761 of the Code.  

Instead, the Trust Agreement provides that a monthly closing election under Revenue Procedure 2003-84 will 

be made and that each Holder and nominee of Certificates is considered to consent to the monthly closing 

election.  This election is described in more detail under “Election under Revenue Procedure 2003-84” below. 

Taxation of U.S. Holders of Certificates 

Discount and Premium.  The purchase price paid by the Issuer for the Bonds may be greater or less 

than the unpaid principal balance of the Bonds, in which case the Bonds will have amortizable bond premium 
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or market discount, respectively.  The market discount will be considered to be zero if it is less than a statutorily 

defined de minimis amount.  Generally, distributions representing principal repayments on, and gain on the 

sale or disposition of, tax-exempt bonds acquired at a market discount will be ordinary income, instead of 

capital gain, to the extent of the accrued market discount thereon.  If any of the Bonds was acquired at a market 

discount in excess of the de minimis amount, a Certificate Holder might recognize ordinary income upon the 

receipt of distributions representing principal repayments on such Bonds, upon a sale of such Bonds, the related 

Portfolio Asset or, possibly, upon the sale of its Certificates.  Amortizable bond premium on tax-exempt bonds 

will be amortized over the remaining term thereof (or to an earlier call date that minimizes the owner’s yield 

on the bonds) on a constant yield method; the amortization will be treated as an off-set to tax-exempt interest 

income and will reduce the owner’s basis therein but will not result in any deduction from income.  Many 

aspects of the application of the amortization of market discount and bond premium to the arrangement 

established pursuant to the Trust Agreement and to the Certificates are uncertain. 

Election under Revenue Procedure 2003-84 

Making the Election.  The Trust Agreement provides that a monthly closing election (the “Election”) 

under Revenue Procedure 2003-84 will be made and that each Holder and each nominee and beneficial owner 

of a Certificate (each, a “Partner”) is considered to consent to the Election.  This and other provisions of the 

Trust Agreement are designed to satisfy the requirements of making an Election.  Upon the issuance of the 

Certificates, Special Counsel will deliver its opinion generally to the effect that, provided that an effective 

election under Revenue Procedure 2003-84 was made with respect to each issuer of a Portfolio Asset, although 

the matter is not free from doubt, the Election will be effective.  The balance of this discussion assumes that 

the Election will be effective. 

Monthly computation of income.  Under the Election, with respect to each Partner, the arrangement 

established pursuant to the Trust Agreement will be treated as if the end of each calendar month were the last 

day of its taxable year.  Each Partner will be required to include in its income and tax exempt income its 

distributive share of the taxable income and tax-exempt income, and any gain, loss, credit or deduction that 

was realized or incurred pursuant to the Trust Agreement, and any guaranteed payments to such Partner taken 

into account since the prior month end.  The Election does not require Partners to take into income any income 

not yet realized pursuant to the Trust Agreement, such as unrealized gain on the Bonds or the Portfolio Assets.  

Special rules apply to Partners that have a 52-53 week taxable year. 

Information reporting; partnership level determinations.  As a result of the Election, (1) annual 

partnership tax returns will not be filed, (2) Partners will not be provided with Schedule K-1s or other periodic 

reports of income for tax purposes and (3) the arrangement established pursuant to the Trust Agreement will 

not be subject to the partnership administrative provisions of the Code, which among other things, provide for 

the tax treatment of “partnership items” to be determined at the partnership level and provide special rules for 

administrative proceedings for partnerships, including the right of a tax matters partner to bind certain other 

Partners.  (The Election itself, however, is binding on all of the Partners.)   

The rules set out in the preceding paragraph apply only if an abbreviated Form 1065 is filed on behalf 

of the arrangement established pursuant to the Trust Agreement in connection with its establishment.  (The 

rules described above under “Monthly computation of income” will apply, however, even if the abbreviated 

Form 1065 is not so filed.)  Under the Trust Agreement, the Administrator is required to file, or cause to be 

filed, the abbreviated Form 1065.  The Trust Agreement also provides that the Administrator will be liable for 

penalties imposed and other costs of arising from any failure to duly and timely file tax returns or information 

reports (including the abbreviated Form 1065 referred to above) with respect to the Trust Agreement. 

Although annual partnership tax returns will not be filed nor will Partners be provided with Schedule 

K-1s, the Trust Agreement requires, within 45 days of a request by the IRS or a Partner, that all the information 
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necessary to compute a beneficial owner’s tax-exempt income, taxable income, gain, loss, deduction or credit, 

including sufficient information for a Partner to determine the portion of the tax-exempt interest that may be 

subject to the alternative minimum tax and information regarding each Partner’s share of any bond premium 

amortization under Section 171 of the Code, any market or original issue discount and capital gain or loss be 

provided to Partners. 

Nominee and beneficial owner reporting.  Each beneficial owner of a Certificate that is held on its 

behalf by another Person (the “nominee”) is required to provide the Trustee: (1) its name, address and taxpayer 

identification number, (2) the name, address and taxpayer identification number of its nominee and (3) the 

CUSIP number of its Certificate and the Class A Certificate Balance or Class B Certificate Balance of its 

Certificate. 

Notwithstanding the foregoing, in the case of a group of regulated investment companies (“RICs”) that 

is managed or advised (“managed”) by a common, or affiliated, manager or advisor (the “manager”), the 

manager may elect to be responsible for collecting, retaining and providing the IRS upon demand information 

about the beneficial ownership of the Certificates held by the RICs that are managed by it.  In such a case, the 

manager is required to provide the Trustee:  (1) a statement indicating that it is responsible for collecting, 

retaining and providing the IRS upon demand the beneficial ownership information that otherwise would be 

required to be provided to the Trustee by beneficial owners, (2) the name, address, taxpayer identification 

number and contact information for the Person from whom the IRS may request beneficial ownership 

information and (3) the CUSIP number of the Certificate and Class A Certificate Balance or Class B Certificate 

Balance of its Certificate for each RIC that is managed by it that is holding a Certificate. 

The Trust Agreement provides that each manager making the election described in the prior paragraph 

must (or must cause one of its agents to) notify (in writing, by fax, e-mail or other similar electronic 

communication medium) the Trustee of the names, CUSIP numbers or other identifying information and 

amounts of Certificates that are owned or have been owned by any or all of the regulated investment companies 

that it manages or advises (i) either (a) substantially contemporaneously with, or immediately following, the 

acquisition of any Certificate or (b) otherwise, at least quarterly, and (ii) within 10 Business Days of a request 

for such information if the IRS has requested such information from the Issuer or the Trustee.   

The Trust Agreement provides that each beneficial owner must substantially contemporaneously with, 

or immediately following, the acquisition of any Certificate, either notify or cause its agent to notify (in writing, 

by fax, e-mail or other similar electronic communication medium) the Issuer and the Trustee of the names, 

CUSIP numbers or other identifying information and amounts of any Certificate that it owns.  

If the Internal Revenue Service determines that the Interest paid on a Bond is taxable and neither a 

Majority of Class A Holders nor a Majority of Class B Holders request that the taxable Bond be sold, the 

Certificate Arrangement will own a bond the interest on which is includable in gross income.  If this occurs, 

among other consequences, a portion of the interest earned on the Certificates, including income from when 

the Bond was acquired, will be includable in gross income, and, while the Certificate Arrangement will 

continue to be a partnership for tax purposes, it may no longer be eligible for the monthly closing election under 

Revenue Procedure 2003-84.  If the Certificate Arrangement is no longer eligible, the election will terminate 

immediately and, among other things, the Certificate Arrangement would be required to file partnership tax 

returns, have its own taxable year, and be subject to audit at the entity level.  In addition, the special rules for 

nominee holders and regulated investment companies will no longer apply.  The Administrator will, at its own 

expense, prepare annual tax returns and provide Certificate Holders with Schedule K-1s.   

Each prospective investor in a Certificate should consult with its own tax advisor regarding the 

effect on it (and any nominee or beneficial owner) of the Monthly Closing Election (and the potential effect 

of a loss of the Monthly Closing Election) under Revenue Procedure 2003-84.  
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Additional Tax Considerations 

Alternative minimum tax.  At the date of issuance of each of the Bonds, Bond Counsel gave its opinion 

that interest on the Bonds is not an item of tax preference for purposes of the U.S. federal alternative minimum 

taxes. 

Disallowance of interest and other expenses.  The interest expense of Certificate Holders for 

indebtedness deemed incurred or continued to purchase or carry Certificates will be non-deductible.  Other 

expenses allocable to tax-exempt interest are not deductible by individual and other non corporate Holders.  

The expenses of a regulated investment company that distributes tax exempt dividends are disallowed in the 

same proportion that its tax-exempt income bears to its total income (other than net capital gains). 

Collateral tax consequences.  Ownership of tax-exempt obligations may result in collateral tax 

consequences to certain taxpayers, including, without limitation, financial institutions, property and casualty 

insurance companies, certain foreign corporations engaged in business in the United States, certain S 

Corporations with excess passive income or individual recipients of Social Security or Railroad Retirement 

benefits.  Prospective purchasers of Certificates should contact their tax advisors as to the applicability of 

collateral tax consequences. 

Employee benefit plans, exempt organizations and foreign investors.  Inasmuch as the interest on the 

Bonds is expected to be excluded from gross income for purposes of U.S. federal income tax, Certificates may 

not be suitable investments for employee benefit plans, other tax-exempt organizations and foreign investors 

not subject to U.S. tax. 

Future legislation.  Various proposals have been, and in the future may be, introduced before Congress 

to restrict or eliminate the U.S. federal income tax exemption or to impose certain collateral tax consequences 

on the ownership of municipal obligations (such as the Bonds).  In addition, various proposals have been made 

and bills introduced that would substantially alter the U.S. federal tax base or the rate structure or both, which 

could affect the value of the Bonds and thus the Portfolio Assets.  No prediction can be made regarding what 

additional legislation, if any, may be proposed and enacted with respect to the tax-exempt status of interest on 

municipal obligations, nor can any prediction be made whether any such proposed legislation, if enacted, would 

apply to the Bonds or the Certificates. 

Reportable transaction disclosure statement.  Potential investors should consult with their own tax 

advisors regarding whether they are required to file a Form 8886 in respect of this transaction. 

State and Local Tax Consequences 

One or more of the Bond Counsel opinions may also have included an opinion that interest on the 

Bonds is exempt or excludable from certain taxes imposed by the applicable state.  Applicable state tax law 

will determine the extent to which distributions in respect of interest received on the Bonds, further distributed 

on the Portfolio Assets and then distributed to Certificate Holders will be exempt from state income taxation.  

Prospective investors in the Certificates should consult with their own tax advisors with respect to the state tax 

consequences of investing in the Certificates and if they may benefit from Bond Counsel opinions which 

addressed state tax matters. 

PROSPECTIVE INVESTORS IN THE CERTIFICATES ARE URGED TO CONSULT WITH 

THEIR OWN TAX ADVISORS PRIOR TO PURCHASING THE CERTIFICATES REGARDING 

THE POTENTIAL TAX CONSEQUENCES OF THEIR INVESTMENTS. 
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ERISA MATTERS 

The Employee Retirement Income Security Act of 1974, as amended (“ERISA”), imposes certain 

requirements on “employee benefit plans” (as defined in Section 3(3) of ERISA) subject to ERISA, 

including entities whose underlying assets are considered to include “plan assets” (within the meaning of 

29 C.F.R. Section 2510.3, as modified by Section 3(42) of ERISA), such as collective investment funds 

and separate accounts whose underlying assets include the assets of such plans (collectively, “ERISA Plans,” 

and together with arrangements that are subject to Section 4975 of the Code or similar provisions under any 

other federal, state, local, non-United States or other laws or regulations or similar law, as applicable, 

“Plans”) and on those persons who are fiduciaries with respect to ERISA Plans.  Investments by ERISA 

Plans are subject to ERISA’s general fiduciary requirements, including the requirement of investment 

prudence and diversification and the requirement that an ERISA Plan’s investments be made in accordance 

with the documents governing the ERISA Plan.  The prudence of any investment by an ERISA Plan in the 

Certificates must be determined by the responsible fiduciary of the ERISA Plan by taking into account the 

ERISA Plan’s particular circumstances and all of the facts and circumstances of the investment.  

Government and non-electing church plans are generally not subject to ERISA.  However, such plans may 

be subject to similar or other restrictions under state or local law. 

In addition, ERISA and the Code generally prohibit certain transactions between an ERISA Plan 

or a qualified employee benefit plan under the Code and persons who, with respect to that plan, are 

fiduciaries or other “parties in interest” within the meaning of ERISA or “disqualified persons” within the 

meaning of the Code.  In the absence of an applicable statutory, class or administrative exemption, 

transactions between an ERISA Plan and a party in interest with respect to an ERISA Plan, including the 

acquisition by one from the other of the Certificates, could be viewed as violating those prohibitions.  In 

addition, Section 4975 of the Code prohibits transactions between certain tax-favored vehicles such as 

Individual Retirement Accounts and disqualified persons.  Section 503 of the Code includes similar 

restrictions with respect to governmental and church plans.  In this regard, the Authority or any dealer of 

the Certificates might be considered or might become a “party in interest” within the meaning of ERISA or 

a “disqualified person” within the meaning of the Code, with respect to an ERISA Plan or a plan or 

arrangement subject to Sections 4975 or 503 of the Code.  Prohibited transactions within the meaning of 

ERISA and the Code may arise if the Certificates are acquired by such plans or arrangements with respect 

to which the Authority or any dealer is a party in interest or disqualified person. 

In all events, fiduciaries of ERISA Plans and plans or arrangements subject to the above sections 

of the Code, in consultation with their advisors, should carefully consider the impact of ERISA and the 

Code on an investment in the Certificates.  The sale of the Certificates to a Plan is in no respect a 

representation by the Authority or the Underwriter that such an investment meets the relevant legal 

requirements with respect to benefit plans generally or any particular Plan.  Any ERISA Plan proposing to 

invest in the Certificates should consult with its counsel to confirm that such investment is permitted under 

the plan documents and will not result in a non-exempt prohibited transaction and will satisfy the other 

requirements of ERISA, the Code and other applicable law. 

Neither the Authority nor the Underwriter is acting as a fiduciary, or undertaking to provide 

impartial investment advice, or to give advice in a fiduciary capacity, to such purchaser or transferee with 

respect to the decision to purchase or hold the Certificates or an interest in the Certificates.  

The foregoing discussion is general in nature and is not intended to be all-inclusive.  Due to the 

complexity of these rules and the penalties that may be imposed on persons involved in non-exempt 

prohibited transactions, it is particularly important that fiduciaries, or other persons considering purchasing 

the Certificates on behalf of, or with the assets of, any Plan, consult with their counsel regarding the 
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potential applicability of ERISA, Section 4975 of the Code and any similar laws to such investment and 

whether an exemption would be applicable to the purchase and holding of the Certificates. 

CONTINUING DISCLOSURE UNDERTAKING 

Because the Certificates are limited obligations of the Issuer, payable from amounts received from 

the Trust Estate, financial or operating data concerning the Issuer is not material to an evaluation of the 

offering of the Certificates or to any decision to purchase, hold or sell the Certificates.   

Accordingly, the Issuer is not providing any such information as to its financial and operating data.  

The Issuer will, however, agree to provide continuing disclosure relating to the Portfolio to Holders of the 

Certificates, as described below with respect to Rule 15c2-12 (the “Rule”) promulgated by the Securities 

and Exchange Commission (the “SEC”). 

The Issuer will enter into the Continuing Disclosure Agreement in connection with the closing of 

the sale of the Certificates (the “Continuing Disclosure Agreement”), for the benefit of the holders and 

beneficial owners from time to time of the Certificates, to provide notice of certain events with the 

Municipal Securities Rulemaking Board (the “MSRB”) through the Electronic Municipal Market Access 

(“EMMA”) website of the MSRB pursuant to the requirements of Section (b)(5) of the Rule adopted by the 

SEC under the Securities Exchange Act of 1934, as amended.  The information to be provided on an annual 

basis, the events which will be noticed on an occurrence basis and the other terms of the Continuing 

Disclosure Agreement, including provisions dealing with termination, amendment and remedies, are set 

forth in the form of the Continuing Disclosure Agreement set forth in APPENDIX E-1 hereto.  The 

disclosure obligations include obligations to report material events and annual information with respect to 

each “Bond Issuer Obligated Person” as defined in the Continuing Disclosure Agreement.  However, no 

Bond issuer will satisfy the threshold to be a Bond Issuer Obligated Person under the Continuing Disclosure 

Agreement as of the Closing Date.  The Administrator, as party to the Continuing Disclosure Agreement, 

has undertaken to perform the Issuer’s responsibilities under the Continuing Disclosure Agreement as 

further described therein. 

To the Issuer’s knowledge, in the past five years the Issuer has not failed to comply with any 

continuing disclosure undertaking applicable to it.  

The Administrator has agreed to enter into a supplemental disclosure agreement to provide certain 

supplemental ongoing information about the Bonds and with respect to APPENDIX B through EMMA as 

set forth in the form of the Administrator Supplemental Disclosure Agreement set forth in APPENDIX E-

2 hereto. See also “THE ADMINISTRATOR” herein. The Administrator has not previously entered into 

any continuing disclosure undertakings under the Rule.  

The Issuer has no obligation whatsoever with respect to such supplemental ongoing information or 

the Administrator’s performance of its obligations under the Administrator Supplemental Disclosure 

Agreement.   

Although the Issuer and the Administrator expect to be able to comply with their continuing disclosure 

obligations under the Continuing Disclosure Agreement, such compliance depends in part on the underlying 

issuer and/or obligated persons for each Bond filing annual financial and operating information with 

EMMA.  Failure by one or more issuers and/or obligated persons for the Bonds to timely file, or file at all, such 

information will likely result in the Issuer and the Administrator being unable to provide all information 

required under the Continuing Disclosure Agreement to EMMA, and such failure could be material to Holders 

of the Certificates. 
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The Administrator has not undertaken to verify, and has no responsibility for, continuing disclosure 

compliance by the issuers of the Bonds.   

LEGAL MATTERS 

Certain tax and legal matters will be passed upon by Kutak Rock LLP, as counsel for the Sponsor, 

Attolles Law, s.c., as counsel to the Issuer, Holland & Knight, as counsel to the Trustee, by Ballard Spahr LLP, 

as counsel to Hilltop Securities Inc. in its capacity as Seller, Calculation Agent, Back-Up Administrator 

and Underwriter, and Squire Patton Boggs (US) LLP, as disclosure counsel for the Sponsor, and certain other 

conditions. All legal opinions will be dated and premised on law in effect as of the date of original delivery of 

the Certificates and will be delivered to the Underwriter at the time of original delivery. 

The proposed text of the legal opinion of Kutak Rock LLP regarding the validity of the Certificates 

and the federal and Wisconsin state tax treatment of the Certificates is set forth in APPENDIX D.  That opinion 

will speak only as of its date, and subsequent distribution of it by recirculation of the Offering Memorandum 

or otherwise shall create no implication that Kutak Rock LLP has reviewed or expresses any opinion 

concerning any of the matters referred to in the opinion subsequent to its date. 

While the Certificates are secured or payable pursuant to the Indenture, the practical realization of any 

security or enforcement or recovery on the Bonds upon any default will depend upon the exercise of various 

remedies specified in the respective instruments.  These and other remedies are dependent in many respects 

upon judicial action, which is subject to discretion and delay.  Accordingly, the remedies specified in the 

documents related to the Certificates or the Bonds may not be readily available or may be limited. 

The legal opinions and other letters of counsel to be delivered concurrently with the delivery of the 

Certificates express the professional judgment of the attorneys rendering the opinions or advice regarding the 

legal issues and other matters expressly addressed therein.  By rendering a legal opinion or advice, the giver of 

such opinion or advice does not become an insurer or guarantor of the result indicated by that opinion, or the 

transaction on which the opinion or advice is rendered, or of the future performance of parties to the transaction.  

Nor does the rendering of an opinion guarantee the outcome of any legal dispute that may arise out of the 

transaction. 

Certain of the law firms delivering legal opinions and other letters of counsel in connection with 

the delivery of the Certificates may have represented parties involved in the original issuance and delivery 

of certain of the Bonds in the Portfolio. 

UNDERWRITING 

Hilltop Securities Inc. (the “Underwriter”) is offering the Certificates at the prices set forth on the 

inside cover pages hereof. The initial offering price may be changed from time to time and concessions 

from the offering price may be allowed to dealers, banks and others.  The Underwriter has agreed, subject 

to the terms and conditions of the Certificate Purchase Agreement, the approval of certain legal matters by 

counsel and certain other conditions, to purchase the Certificates at a price equal to $98,580,000 for the 

Class A Certificates and $50,459,000 for the Class B Certificates.  For its services as such, the Underwriter 

is to be paid a fee equal to $300,000 for underwriting the Class A Certificates and the Class B Certificates 

plus fees and expenses. From its fees, the Underwriter will pay certain of its expenses relating to the offering. 

 The Class B Certificates are being offered to investors that are “Qualified Institutional Buyers” as 

defined in Rule 144A under the Securities Act of 1933, as amended (the “1933 Act”), and each such investor 

will be required to execute an Investor Letter in the form of APPENDIX H hereto.  The Underwriter is 

selling all of the Class B Certificates to the Sponsor.  Resales of the Class B Certificates are limited to 
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Qualified Institutional Buyers in transactions that are exempt from the registration requirements of the 

Securities Act.  There is no such restriction on who may purchase the Class A Certificates. There are no 

restrictions on who may purchase the Class A Certificates and the Sponsor is initially purchasing a portion 

of the Class A Certificates. 

The Underwriter does not guarantee a secondary market for the Certificates and is not obligated to 

make any such market in the Certificates. No assurance can be made that such a market will develop or 

continue. Consequently, investors may not be able to resell the Certificates should they need or wish to do 

so for emergency or other purposes. 

The Issuer and the Sponsor will be subject to various conflicts of interest involving the Underwriter 

and their affiliates. See “CERTIFICATE HOLDERS’ RISKS – Conflicts of Interest” for more information 

regarding these conflicts. 

The Underwriter, without regard to priority, may allocate the Certificates between customer orders 

and orders that could be considered to be from “related accounts” for purposes of MSRB Rule G-11. 

CERTAIN RELATIONSHIPS OF SELLER, CALCULATION AGENT 

AND BACK-UP ADMINISTRATOR 

 
Hilltop Securities Inc. is serving as the Underwriter in connection with the offer and sale of the 

Certificates and will be paid fees for such underwriting services from the proceeds of the issuance of the 

Certificates. See “SOURCES AND USES OF FUNDS.” Hilltop Securities Inc. has also been engaged by 

the Sponsor to serve as a securities intermediary to effect the transfer of the Bonds from the Sponsor to the 

Issuer and will be paid an intermediary fee by the Sponsor.  See “THE PORTFOLIO – Purchase of the 

Bonds.” The Issuer has appointed Hilltop Securities Inc. as the initial Calculation Agent pursuant to the 

Calculation Agent Agreement and as the initial Back-Up Administrator pursuant to the Back-Up 

Administration Agreement and will be paid a portion of the Administrative Fees for such services under 

the respective agreements. See “PROJECTED SCHEDULED PAYMENTS AND PROJECTED 

DISTRIBUTIONS.” See also “INTRODUCTORY STATEMENT – Sponsor and Administrator,” “– 

Calculation Agent”, “THE ADMINISTRATOR – Removal of Administrator; Back-Up Administrator” and 

“CERTIFICATE HOLDERS RISKS – Conflicts of Interest – Certain Conflicts of Interest Concerning the 

Underwriter” herein for more information about the duties and responsibilities of Hilltop Securities Inc. in 

these roles.  

ABSENCE OF LITIGATION AFFECTING THE CERTIFICATES 

To the Issuer’s knowledge, as of the date of this Offering Memorandum there is not pending or 

overtly threatened, any litigation restraining or enjoining the issuance or delivery of the Certificates or 

questioning or affecting the validity of the Certificates or the proceedings or authority under which they are 

to be issued or which in any manner questions the right of the Issuer to enter into the Trust Agreement or 

to secure the Certificates in the manner provided therein.   

To the Sponsor’s knowledge, there is no litigation pending or overtly threatened that would prevent 

the sale of the Bonds to the Seller, the sale of Bonds by the Seller to the Issuer, or questioning or affecting 

the validity of any of the Bonds. 

  



 

-56- 

MISCELLANEOUS 

The references in this Offering Memorandum to the Certificates, the Trust Agreement and the other 

documents described herein are brief outlines of certain provisions of those documents.  These outlines do 

not purport to be complete.  For full and complete statements of such provisions, reference is made to the 

Certificates, the Trust Agreement and the other documents described herein, copies of which are on file in 

the offices of the Underwriter and following delivery of the Certificates will be on file with the Trustee. 

The agreement of the Issuer with the holders of the Certificates is fully set forth in the Trust 

Agreement, and neither any advertisements of the Certificates nor this Offering Memorandum is to be 

construed as constituting an agreement with the purchasers of the Certificates.  Statements made in this 

Offering Memorandum involving matters of opinion, whether or not expressly so stated, are intended 

merely as such and not as representations of facts. 

The attached Appendices are integral parts of this Offering Memorandum and should be read 

together with all foregoing statements. 

 
[The remainder of this page left blank intentionally.]  
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APPENDIX A 

 

BONDS IN THE PORTFOLIO 

The following is certain information regarding the Bonds in the Portfolio and is sourced from filings 

made by the issuer of the Bonds or other parties required to provide information with respect to the Bonds 

(the “Bond Disclosure”) on the Municipal Securities Rulemaking Board’s Electronic Municipal Market 

Access (“EMMA”) website as of the date of this Offering Memorandum.  The following information 

regarding the Bonds does not purport to be complete and is qualified in its entirety by reference to the Bond 

Disclosure.  The accuracy and completeness of the Bond Disclosure is solely the responsibility of the Bond 

issuers or other parties required to provide information with respect to the Bonds, none of which are 

involved in the offering or sale of the Certificates.  None of the Issuer, the Sponsor, the Administrator or 

the Underwriter has verified the accuracy or completeness of the Bond Disclosure and those parties make 

no representation or warranty regarding the accuracy or completeness of the Bond Disclosure.  Prospective 

purchasers of the Certificates interested in more information regarding the Bonds should review the Bond 

Disclosure.  The website links to EMMA provided in this Appendix are current as of June 2, 2023, and are 

subject to change. The EMMA website links are provided as additional available information and are not 

incorporated by reference herein. 

[The remainder of this page left blank intentionally.]  
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$225,000,000 

District of Columbia 

Revenue Bonds 

(Provident Group – Bison Properties Issue) 

Senior Series 2022A (Social Bonds) 

 

Bond Information 

Issuer: District of Columbia (the “District”) 

Conduit Borrower: Provident Group – Bison Properties Inc. (the “Borrower”) 

Bond Series: 
Revenue Bonds (Provident Group – Bison Properties Issue) Senior 

Series 2022A (Social Bonds) 

Closing Date: 12/20/2022 

Bonds Outstanding in Series: $225,000,000 

PHCC Ownership: $224,000,000 

Amount of Bonds Deposited in Trust: $15,000,000 

PHCC Bondholder Representative: Yes 

Project Location: Washington, D.C. 

 

CUSIP Coupon Maturity Optional Call Provisions 

25483VB45 6.250% 7/1/2059 7/1/2034 and thereafter at 100% 

 

Links to Key Disclosures 

Limited Offering Memorandum: https://emma.msrb.org/P11639424-P11262680-P11688677.pdf* 

Continuing Disclosure: https://emma.msrb.org/IssueView/Details/P1420515* 
* As of June 2, 2023. The EMMA website links are provided as additional available 

information and neither the links nor the information posted are incorporated by reference 

herein. 

  

https://emma.msrb.org/Security/Details/A591C27BBAB7112C85FDCECB7124E92BA
https://emma.msrb.org/P11639424-P11262680-P11688677.pdf
https://emma.msrb.org/IssueView/Details/P1420515
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$225,000,000 

District of Columbia 

Revenue Bonds 

(Provident Group – Bison Properties Issue) 

Senior Series 2022A 

 

EXCERPTS FROM LIMITED OFFERING MEMORANDUM DATED DECEMBER 14, 2022 

Note: The following excerpts are from the Limited Offering Memorandum or the continuing 

disclosure filings for the Bonds.  These excerpts do not purport to be complete or 

comprehensive.  Please refer to the Limited Offering Memorandum for additional information 

regarding terms, security, investment considerations and risk factors, and continuing 

disclosure requirements for these Bonds.  None of the Issuer, Sponsor, Administrator or 

Underwriter has confirmed or make any representation or warranty regarding the accuracy 

of the information included in the Limited Offering Memorandum or in any continuing 

disclosure filings. 

 

Background 

• The Howard University, founded in 1867, is a private, nonprofit, coeducational, comprehensive liberal arts 

and research institution that is widely regarded as the leading university serving African-Americans and the 

African diaspora, though it also has a diverse student population by race, ethnicity and nationality. 

• Provident Group - Bison Properties Inc. (f/k/a Provident Group - Howard Center, Inc.), is a nonprofit 

corporation organized and existing under the laws of the District of Columbia. 

• The District will lend the proceeds of the Series 2022 Bonds to the Borrower pursuant to a Loan Agreement, 

dated as of December 1, 2022 (i) to refund and refinance the Series 2020 Bonds, (ii) to refinance the Towers, 

Drew and Cook Note, (iii) to fund the payment of certain costs of life, safety and health improvements to and 

deferred maintenance cost for Axis, Quad, Towers, Drew and Cook (collectively, the “Student Housing 

Facilities”), and (iv) to pay the costs of issuance incurred in connection with the issuance of the Series 2022 

Bonds. 

• The Borrower’s charitable purposes include, but are not limited to, the Student Housing Facilities, which it is 

undertaking in support of Provident and the University. 

• The Student Housing Facilities are being leased by the University to the Borrower pursuant to five separate 

ground leases. 

Security 

• The Series 2022 Bonds are special obligations of the District, issued under the Indenture and payable, as 

provided in the Indenture, solely from the Revenues and the other assets pledged therefor under the Indenture. 

The Series 2022 Bonds are secured by a pledge of the Trust Estate. The obligation of the Borrower to make 

payments under the Loan Agreement is secured to the extent set forth in, pursuant to the terms of, and in the 

manner set forth in: (i) a Leasehold Deed of Trust, Security Agreement, Assignment of Leases & Rents and 

Fixture Filing dated December 20, 2022 made by the Borrower in favor of the District, encumbering the 

Borrower’s respective leasehold interests in the Student Housing Facilities, the form of which is attached to 
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the offering document as Appendix E; (ii) a Security Agreement dated as of December 1, 2022, whereby the 

Borrower will grant to the District a security interest in the Collateral, the form of which is attached to the 

offering document as Appendix F; (iii) an Assignment of Agreements and Documents dated as of December 

1, 2022, whereby the Borrower’s interests in the Management Agreement, the Asset Management Agreement, 

and all other agreements, instruments, documents, and obligations described therein, all of which relate to the 

Student Housing Facilities, are collaterally assigned to the District; and (iv) the Deposit Account Control 

Agreement. 

Continuing Disclosure 

• Not later than the Annual Filing Date, the Borrower shall provide, or shall cause the Dissemination Agent to 

provide, an Annual Filing to the MSRB through EMMA. 

- “Annual Filing Date” means the date that is 120 days following the end of each Fiscal Year, commencing 

with the Fiscal Year ending December 31, 2023. 

• Additionally, commencing with the fiscal quarter March 31, 2023, the Borrower shall provide, or cause the 

Dissemination Agent to provide, to EMMA, within 45 days of the end of each fiscal quarter of the Fiscal Year, 

quarterly unaudited financial reports for the Student Housing Facilities. 
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$145,280,000 

Assembly Community Improvement District 

Assessment Bonds 

(Assembly District Project), 

Series 2022A 

 

Bond Information 

Issuer: Assembly Community Improvement District (the “District”) 

Conduit Borrower: N/A 

Bond Series: Assessment Bonds (Assembly District Project), Series 2022A 

Closing Date: 12/28/2022 

Bonds Outstanding in Series: $145,280,000 

PHCC Ownership: $144,280,000 

Amount of Bonds Deposited in Trust: $15,000,000 

PHCC Bondholder Representative: Yes 

Project Location: Doraville, Georgia 

 

CUSIP Coupon Maturity Optional Call Provisions 

04539HAC8 6.875% 7/1/2057 7/1/2032 at 100% 

 

Links to Key Disclosures 

Limited Offering Memorandum: https://emma.msrb.org/P11643959-P11266196-P11692735.pdf* 

Continuing Disclosure: https://emma.msrb.org/IssueView/Details/P1420607* 
* As of June 2, 2023. The EMMA website links are provided as additional available 

information and neither the links nor the information posted are incorporated by reference 

herein. 

 

 

  

https://emma.msrb.org/Security/Details/A4DAF84FB6813364EA8AFAF00B45AAD1E
https://emma.msrb.org/P11643959-P11266196-P11692735.pdf
https://emma.msrb.org/IssueView/Details/P1420607
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$145,280,000 

Assembly Community Improvement District 

Assessment Bonds 

(Assembly District Project), 

Series 2022A 

 

EXCERPTS FROM LIMITED OFFERING MEMORANDUM DATED DECEMBER 16, 2022 

Note: The following excerpts are from the Limited Offering Memorandum or the continuing 

disclosure filings for the Bonds.  These excerpts do not purport to be complete or 

comprehensive.  Please refer to the Limited Offering Memorandum for additional information 

regarding terms, security, investment considerations and risk factors, and continuing 

disclosure requirements for these Bonds.  None of the Issuer, Sponsor, Administrator or 

Underwriter has confirmed or make any representation or warranty regarding the accuracy 

of the information included in the Limited Offering Memorandum or in any continuing 

disclosure filings.  

  

Background 

• The District is a community improvement district located wholly within the boundaries of Doraville, Georgia 

(the “City”), and is duly organized and existing under the provisions of the State Constitution and the DeKalb 

County Community Improvement Districts Act of 2008 (Ga. L. 2008 p. 3817), as amended (the “Act”) and 

Resolution 2016-60 adopted by the Mayor and Council of the City on August 15, 2016, as may thereafter be 

amended. The District was created for the purpose of providing governmental services and facilities, including 

street and road construction and maintenance, parks and recreational areas and facilities, storm water and 

sewage collection and disposal systems, development, storage, treatment, purification and distribution of 

water, public transportation, terminal and dock facilities and parking facilities, and such other services and 

facilities provided for by the Act or general law. 

• The Development is anticipated to be an approximately 138*-acre mixed-use development that is planned to 

include studio, office, residential, retail, restaurant, hotel, e-gaming and event space uses. Phase l of the 

Development has been under construction since 2021 and is expected to be completed in September 2023. 

Phase 2 of the Development has been under construction since January 2022 and is expected to be completed 

by 2030. 

• In connection with the Development, the Developer will complete certain Qualified Assembly Projects (as 

defined in the Resolution), including streets, sidewalks, landscaping, intersection improvements, storm water 

facilities, streetscapes and improvements, signage, public parking structures, stage for public events, water 

facilities, sanitary sewer facilities, fire station, public safety facilities, utilities, pedestrian/bicycle trail and 

covered bridge (the “Series 2022 Project”). Upon completion of each component of the Series 2022 Project, 

the District will acquire certain interests in and to such improvements from the Majority Landowner pursuant 

to an Agreement of Purchase and Sale, dated as of December 1, 2022 (the “Purchase and Sale Agreement”), 

between the District and the Majority Landowner, using a portion of the proceeds of the Series 2022 Bonds. 

• Proceeds of the Series 2022 Bonds will be applied to: (a) finance or refinance the Series 2022 Project; (b) fund 

certain accounts related to the Series 2022 Bonds, including all of the Series 2022A Debt Service Reserve 
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Account and all of the Series 2022 Capitalized Interest Account; and (c) pay certain costs of issuance related 

to the Series 2022A Bonds. Source: Cover page of the Limited Offering Memorandum. 

 

* Source: DeKalb County tax records, as referenced in the JLL Appraisal Report and Market Study attached 

as Exhibit D to the Official Statement. 

Security 

• The Series 2022 Bonds are payable from and secured by the Pledged Revenues. The Pledged Revenues consist 

of (a) all District CID Assessments collected by the District, (b) all Tax Allocation Increments received by the 

District or the Trustee pursuant to the District TAD Intergovernmental Agreement, c) all PILOT Payments 

received by the District or the Trustee, as the case may be, pursuant to a PILOT Agreement or otherwise as 

provided by applicable provisions of law, (d) all Special Service District Tax received by the District pursuant 

to the SSD Intergovernmental Agreement, and (e) all amounts on deposit in and earnings derived from certain 

funds and Accounts held by the Trustee under the Indenture (other than amounts on deposit in the Rebate 

Fund). 

Continuing Disclosure 

• The District shall provide, annually, an electronic copy of the Annual Filing to the Dissemination Agent on or 

before the Annual Filing Date.  

• “Annual Filing Date” means the date by which the Annual Filing is to be filed with the Repository, which 

is each March 30 after the close of the Fiscal Year, commencing with the Fiscal Year ended June 30, 2022; 

provided, however, if March 30 falls on a day that is not a Business Day the Annual Filing Date will be 

the first Business Day after March 30. 

• The Majority Landowner shall provide, quarterly, an electronic copy of the Quarterly Filing to the 

Dissemination Agent on or before the Quarterly Filing Date for such Quarterly Filing.  

• “Quarterly Filing Date” means February 14 (for each calendar quarter ending December 31), May 15 (for 

each calendar quarter ending March 31), August 14 (for each calendar quarter ending June 30), and 

November 14 (for each calendar quarter ending September 30) after the end of each calendar quarter 

commencing with the calendar quarter ending December 31, 2022; provided, however, that if any 

Quarterly Filing Date falls on a day that is not a Business Day, the Quarterly Filing Date will be on the 

first Business Day after such Quarter Filing Date. 
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$83,515,000 

Morris County Improvement Authority 

School Facilities Revenue Bonds (Drew University Project), 

Series 2017 

 

Campus Map* 

 

 
*From Limited Offering Memorandum. 
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$83,515,000 

Morris County Improvement Authority 

School Facilities Revenue Bonds (Drew University Project), 

Series 2017 

 

Bond Information 

Issuer: Morris County Improvement Authority 

Conduit Borrower: Drew University (the “Borrower”) 

Bond Series: School Facilities Revenue Bonds (Drew University Project), Series 2017 

Closing Date: 12/19/2017 

Bonds Outstanding in Series: $75,220,000 

PHCC Ownership: $75,220,000 

Amount of Bonds Deposited in Trust: $15,000,000 

PHCC Bondholder Representative: Yes 

Project Location: Madison, New Jersey 

 

CUSIP Coupon Maturity Optional Call Provisions 

61802PAA4 6.250% 10/1/2047 

10/1/2025 to 9/30/2026 at 106% 

10/1/2026 to 9/30/2027 at 103% 

10/1/2027 and thereafter at 100% 

 

Links to Key Disclosures 

Limited Offering Memorandum: https://emma.msrb.org/P21652155-P21271551-P21698727.pdf* 

Continuing Disclosure: https://emma.msrb.org/IssueView/Details/ER384526* 
* As of June 2, 2023. The EMMA website links are provided as additional available 

information and neither the links nor the information posted are incorporated by reference 

herein. 

  

https://emma.msrb.org/Security/Details/AAE0B297AD05AD4EF7D1DAAE550EE57CB
https://emma.msrb.org/P21652155-P21271551-P21698727.pdf
https://emma.msrb.org/IssueView/Details/ER384526
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$83,515,000 

Morris County Improvement Authority 

School Facilities Revenue Bonds (Drew University Project), 

Series 2017 

 

EXCERPTS FROM LIMITED OFFERING MEMORANDUM DATED DECEMBER 15, 2017 

Note: The following excerpts are from the Limited Offering Memorandum or the continuing 

disclosure filings for the Bonds.  These excerpts do not purport to be complete or 

comprehensive.  Please refer to the Limited Offering Memorandum for additional information 

regarding terms, security, investment considerations and risk factors, and continuing 

disclosure requirements for these Bonds.  None of the Issuer, Sponsor, Administrator or 

Underwriter has confirmed or make any representation or warranty regarding the accuracy 

of the information included in the Limited Offering Memorandum or in any continuing 

disclosure filings. 

 

Background 

• Drew University (the “University” or “Drew”) is a privately endowed, co-educational, non-sectarian university 

with a college of liberal arts, a graduate school (the Caspersen School) and a theological school. The institution 

was originally founded as a Methodist seminary, and the Theological School remains affiliated with the United 

Methodist Church today. Chartered by the State of New Jersey on February 12, 1868, the Drew Theological 

Seminary began enrolling students in 1867. Drew became a university in 1928 with the addition of the College 

of Liberal Arts. The graduate school became the University’s third academic entity in 1955. 

• The Series 2017 Bonds are being issued at the request of Drew University by the Morris County Improvement 

Authority in order to (i) refund certain existing New Jersey Education Facilities Authority Revenue Bonds, 

Drew University Issue 2003 Series C, 2007 Series D, 2008 Series I and 2010 Series C, (ii) to refinance a bank 

loan from TD Bank, N.A. (iii) to finance certain capital improvements related to its campus facilities located 

in Madison, New Jersey (iv) fund a debt service reserve fund, (v) fund capitalized interest on a portion of the 

Series 2017 Bonds, through December 1, 2020 and (vi) pay certain costs related to the issuance of the Series 

2017 Bonds. 

Security 

• The Series 2017 Bonds are special, limited obligations of the Authority, payable solely out of the Revenues 

(as defined in the Trust Indenture), or other receipts, funds or moneys of the Authority pledged under the 

Indenture and from any amounts otherwise available under the Indenture for the payment of the Series 2017 

Bonds. The Series 2017 Bonds are payable from, and secured by, a pledge of the Trust Estate, as that term is 

defined in the Trust Indenture, which includes (i) payments made by the Borrower pursuant to the Loan 

Agreement, and (ii) the funds which are established and created under the Trust Indenture (except the Rebate 

Fund and the Administrative Fund). 

• Under the Mortgage, as security for the Series 2017 Bonds, the University has granted to the Authority a lien 

on the Mortgaged Property and a security interest in certain of its personal property. The liens created by the 
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Mortgage are subject to Permitted Encumbrances and to the right of the Borrower to obtain a partial release of 

certain property from the lien of the Mortgage and to dispose of assets under certain conditions. 

Continuing Disclosure 

• The University agrees that it will provide, until such time as the University instructs the Dissemination Agent 

to provide, at which time the Dissemination Agent shall provide: 

• Not later than December 27th following the end of each Fiscal Year, commencing with the Fiscal Year of 

the University ending June 30, 2018, an Annual Report to the MSRB, to the Trustee and to the Authority. 

If the Fiscal Year of the University should change, then the Annual Report shall be due not later than one 

hundred eighty (180) days after the end of each Fiscal Year.  
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$32,000,000 

Chester Upland School District 

(Delaware County, Pennsylvania) 

General Obligation Bonds, Series of 2022 

 

Bond Information 

Issuer: Chester Upland School District (the “School District”) 

Conduit Borrower: N/A 

Bond Series: General Obligation Bonds, Series of 2022 

Closing Date: 6/28/2022 

Bonds Outstanding in Series: $32,000,000 

PHCC Ownership: $32,000,000 

Amount of Bonds Deposited in Trust: $14,770,000 

PHCC Bondholder Representative: Yes 

Project Location: Chester, Pennsylvania 

 

CUSIP Coupon Maturity Optional Call Provisions 

166330ET3 6.200% 10/1/2042 10/1/2032 at par 

 

Links to Key Disclosures 

Disclosure Memorandum: https://emma.msrb.org/P21599083-P21233458-P21656565.pdf* 

Continuing Disclosure: https://emma.msrb.org/IssueView/Details/53894410D58E788D86F68316D9E2A818* 
* As of June 2, 2023. The EMMA website links are provided as additional available 

information and neither the links nor the information posted are incorporated by reference 

herein. 

  

https://emma.msrb.org/Security/Details/A95D68E3007C5AD614717ACAD2D593302
https://emma.msrb.org/P21599083-P21233458-P21656565.pdf
https://emma.msrb.org/IssueView/Details/53894410D58E788D86F68316D9E2A818
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$32,000,000 

Chester Upland School District 

(Delaware County, Pennsylvania) 

General Obligation Bonds, Series of 2022 

 

EXCERPTS FROM DISCLOSURE MEMORANDUM DATED JULY 28, 2022 

Note: The following excerpts are from the Disclosure Memorandum or the continuing 

disclosure filings for the Bonds.  These excerpts do not purport to be complete or 

comprehensive.  Please refer to the Disclosure Memorandum for additional information 

regarding terms, security, investment considerations and risk factors, and continuing 

disclosure requirements for these Bonds.  None of the Issuer, Sponsor, Administrator or 

Underwriter has confirmed or make any representation or warranty regarding the accuracy 

of the information included in the Disclosure Memorandum or in any continuing disclosure 

filings. 

 

Background 

• The School District is located in the County of Delaware, Pennsylvania (the “County”) in the southeast corner 

of the Commonwealth, approximately midway between the cities of Philadelphia, Pennsylvania and 

Wilmington, Delaware. The School District is comprised of the City of Chester, the Borough of Upland and 

the Township of Chester, all located in the County. The School District covers an area of approximately 6.81 

square miles along the Delaware River. The 2010 U.S. Census population served by the School District is 

approximately 41,173.  

• In 2012, the Secretary of the Commonwealth filed a petition for the appointment of a receiver in the Court of 

Common Pleas of Delaware County. On December 13, 2012, the court approved the placement of the School 

District in receivership for a term of three years, which was extended afterwards and continues as of March 6, 

2023. The Receiver is responsible for the governance of the School District other than the setting of real estate 

tax rates. The Receiver is likewise responsible for the development of a Financial Recovery Plan and directing 

the School District in meeting its objectives. 

• The proceeds derived by the School District from the issuance and sale of the Bonds have been used by the 

School District to: (a) acquire two parcels of real estate and the buildings thereon located at 1410 Edgmont 

Avenue and 1350 Edgmont Avenue in Chester, Pennsylvania (the “Real Estate”), and associated construction 

and improvements; (b) fund miscellaneous capital projects, including improvements to certain other School 

District facilities; (c) fund the payment of a portion of the capitalized interest on the Bonds; (d) fund a deposit 

to a debt service reserve fund for the Bonds; and (e) fund the payment of costs of issuance of the Bonds. 

 

Security 

• The Bonds are general obligations of the School District, payable from its taxes and other available revenues 

which presently include ad valorem taxes which may be levied, subject to applicable statutory limitations, on 

all taxable real property within the School District. The School District has covenanted that it will provide in 

its budget in each year, and will duly and punctually pay or cause to be paid from the sinking fund established 

under the Resolution and the Indenture of the School District pursuant to which the Bonds are issued, or from 
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any other of its available revenues, or funds, the principal of and the interest on every Bond on the dates and 

at the place and in the manner stated in the Bonds. For such budgeting, appropriation and payment, the School 

District has irrevocably pledged its full faith, credit and all available taxing power. If the School District shall 

at any time fail to pay over to the Trustee in full any such amounts, when due, the Trustee has agreed to 

promptly give written notice to the Secretary of Education of the Commonwealth (“Secretary”) that the 

Secretary shall withhold from any appropriation due to the School District from the Commonwealth and pay 

over to the Trustee, in advance of the actual debt service payment date, the amount of the deficiency as further 

described in the offering document. 

• As further security for the timely performance of its obligations under the Indenture, the School District has 

granted a mortgage lien on the Real Estate through two separate, but substantially identical Open-End Purchase 

Money Mortgage and Security Agreements dated June 28, 2022 in favor of the Trustee, as mortgagee.  

Continuing Disclosure 

• On a semi-annual basis no later than sixty days after the end of the reporting period commencing with the 

reporting period ending June 30, 2022, a report that includes certain financial information and operating data 

as detailed in the offering document for the most recent semi-annual reporting period and for the year to date. 

• On an annual basis no later than March 31 following the end of the fiscal year, a report consisting of certain 

financial information and operating data as detailed in the offering document. 
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$78,045,000 

Burleigh County, North Dakota 

Healthcare Revenue Bonds 

(Missouri Slope Obligated Group) 

Series 2020D-1 

 

Bond Information 

Issuer: Burleigh County, North Dakota 

Conduit Borrower: 

Missouri Slope Lutheran Care Center, Inc. (“MSLCC”) and Missouri 

Slope North Campus – SNF, LLC (“MS North Campus”), as Obligated 

Group 

Bond Series: 
Healthcare Revenue Bonds (Missouri Slope Obligated Group), Series 

2020D-1 

Initial Closing Date: 11/10/2020 

Bonds Outstanding in Series: $78,045,000 

PHCC Ownership: $78,045,000 

Amount of Bonds Deposited in Trust: $14,495,000 

PHCC Bondholder Representative: Yes 

Project Location: Burleigh County, North Dakota 

 

CUSIP Coupon Maturity Optional Call Provisions 

120906FV9 6.625% 11/1/2056 
11/1/2030 – 10/31/2031 at 102% 

11/1/2031 and thereafter at 100% 

 

Links to Key Disclosures  

Limited Offering Memorandum: https://emma.msrb.org/P11446995-P21097347-P21506459.pdf* 

Continuing Disclosure: https://emma.msrb.org/IssueView/Details/P2404477* 
* As of June 2, 2023. The EMMA website links are provided as additional available 

information and neither the links nor the information posted are incorporated by reference 

herein. 

 

THE SPONSOR HAS IDENTIFIED THIS BOND AS A POTENTIAL WATCHLIST 

BOND.  SEE “THE PORTFOLIO – WATCHLIST BONDS” HEREIN. 

  

https://emma.msrb.org/Security/Details/A1416CF54C6F6CAF6668838E4DEDC11FE
https://emma.msrb.org/P11446995-P21097347-P21506459.pdf
https://emma.msrb.org/IssueView/Details/P2404477
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$78,045,000 

Burleigh County, North Dakota 

Healthcare Revenue Bonds 

(Missouri Slope Obligated Group) 

Series 2020D-1 

 

EXCERPTS FROM LIMITED OFFERING MEMORANDUM DATED NOVEMBER 4, 2020 

Note: The following excerpts are from the Limited Offering Memorandum or the continuing 

disclosure filings for the Bonds.  These excerpts do not purport to be complete or 

comprehensive.  Please refer to the Limited Offering Memorandum for additional information 

regarding terms, security, investment considerations and risk factors, and continuing 

disclosure requirements for these Bonds.  None of the Issuer, Sponsor, Administrator or 

Underwriter has confirmed or make any representation or warranty regarding the accuracy 

of the information included in the Limited Offering Memorandum or in any continuing 

disclosure filings. 

 

Background 

• The initial members of the Obligated Group created under the Master Indenture consist of Missouri Slope 

Lutheran Care Center, Inc. (“MSLCC”) and Missouri Slope North Campus - SNF, LLC (“MS North Campus”), 

a North Dakota limited liability company of which MSLCC is the sole member. 

• Missouri Slope Lutheran Care Center, Inc., is a North Dakota nonprofit corporation (“MSLCC” or the 

“Obligated Group Representative”), which owns (i) the Care Center (the “MSLCC Care Center”) located at 

2425 Hillview Avenue in Bismarck, North Dakota, and (ii) Valley View Heights (“MSLCC Assisted Living” 

and together with the MSLCC Care Center the “South Campus”) located at 2500 Valleyview Avenue in 

Bismarck, North Dakota.  

• MS North Campus was formed in order to own and operate the 2020 Project which is a four-story 

approximately 105,000 square-foot 192-unit skilled nursing facility (the “Skilled Nursing Facility”) and related 

town center, located at 4916 North Washington Street in Bismarck, North Dakota. The site of the 2020 Project 

is also referred to as the North Campus. MSLCC is the sole member of MS North Campus. 

• The proceeds of the Series 2020D Bonds will be loaned by the County to MSLCC under the terms of a 2020D 

Loan Agreement and will be used by the Obligated Group in order to: (i) refund on a current basis the Series 

2020C Notes prior to their maturity date; (ii) fund transition costs and a portion of the cost of the construction 

of Phase One of the North Campus not funded with the Series 2020C Notes; and (iii) fund a Reserve Fund for 

the Series 2020D Bonds. 

Security 

• The Series 2020D Bonds will be special, limited obligations of the County and will be payable solely out of 

certain payments under the Loan Agreement, dated as of November 1, 2020, between the County and MSLCC, 

as Obligated Group Representative, and the Series 2020D Obligation, issued under a Master Indenture by 

recourse (i) to the collateral pledge pursuant to the Master Indenture; (ii) to the Mortgages; and (iii) from 

money pledged under the 2020D Bond Indenture. 
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Continuing Disclosure 

• Not later than December 31 of each year, commencing with the fiscal year ending June 30, 2020, MCLCC 

shall provide to EMMA, or shall cause the Dissemination Agent to provide to EMMA, an Annual Report which 

is consistent with the requirements of Section 4 of the Continuing Disclosure Agreement. 

• On or before forty-five (45) days after the end of each fiscal quarter, commencing with the quarter ending 

December 31, 2020, MSLCC shall provide to EMMA, or shall cause the Dissemination Agent to provide to 

EMMA, certain financial information relating to the Obligated Group as specified in Section 4(b) of the 

Continuing Disclosure Agreement. 

• No later than ten (10) days after the end of the following calendar month, MSLCC shall provide to EMMA, or 

shall cause the Dissemination Agent to provide to EMMA, certain financial information relating to the 

Obligated Group as specified in Section 4(c) of the Continuing Disclosure Agreement. 
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$18,380,000 

Hamilton Community Authority (Ohio) 

Tax Increment Financing Revenue Bonds 

(Champion Mill Project), Series 2020 

 

Bond Information 

Issuer: Hamilton Community Authority (Ohio) 

Conduit Borrower: N/A 

Bond Series: 
Tax Increment Financing Revenue Bonds (Champion Mill Project), 

Series 2020 

Closing Date: 3/20/2020 

Bonds Outstanding in Series: $18,380,000 

PHCC Ownership: $18,380,000 

Amount of Bonds Deposited in Trust: $8,485,000 

PHCC Bondholder Representative: No 

Project Location: Hamilton, Ohio 

 

CUSIP Coupon Maturity Optional Call Provisions 

407776AA1 5.250% 12/1/2051 6/1/2030 at 100% 

 

Links to Key Disclosures 

Official Statement: https://emma.msrb.org/ES1364629-ES1063174-ES1469338.pdf* 

Continuing Disclosure: https://emma.msrb.org/IssueView/Details/ES400494* 
* As of June 2, 2023. The EMMA website links are provided as additional available 

information and neither the links nor the information posted are incorporated by reference 

herein. 

  

https://emma.msrb.org/Security/Details/A4CDAD50491B750F8188A9AFEC8CCDF92
https://emma.msrb.org/ES1364629-ES1063174-ES1469338.pdf
https://emma.msrb.org/IssueView/Details/ES400494
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$18,380,000 

Hamilton Community Authority (Ohio) 

Tax Increment Financing Revenue Bonds 

(Champion Mill Project), Series 2020 

 

EXCERPTS FROM OFFICIAL STATEMENT DATED MARCH 16, 2020 

Note: The following excerpts are from the Official Statement or the continuing disclosure 

filings for the Bonds.  These excerpts do not purport to be complete or comprehensive.  Please 

refer to the Official Statement for additional information regarding terms, security, investment 

considerations and risk factors, and continuing disclosure requirements for these Bonds.  

None of the Issuer, Sponsor, Administrator or Underwriter has confirmed or make any 

representation or warranty regarding the accuracy of the information included in the Official 

Statement or in any continuing disclosure filings. 

Background 

• The Hamilton Community Authority, a “New Community Authority” and body corporate and politic (the 

“Issuer”), is issuing its Tax Increment Financing Revenue Bonds, Series 2020 (Champion Mill Project) (the 

“Senior Bonds”) and its Tax Increment Financing Revenue Bonds, Subordinate Series 2020 (Champion Mill 

Project) (the “Subordinate Bonds,” and together with the Senior Bonds, the “Bonds”) to pay the costs of 

improving the property consisting of the former Champion Paper mill in Hamilton, Ohio and redeveloping 

such property into a sports and entertainment complex (the “Sport Complex Project”) and a hotel and 

convention center (the “Hotel Project” and together with the Sports Complex Project, the “Project”), funding 

a debt service reserve fund, funding a capitalized interest deposit, and paying costs of issuance of the Bonds. 

Security 

• The Bonds will be issued and secured under a Trust Agreement, dated as of March 1, 2020 (the “Trust 

Agreement”), between the Issuer and The Huntington National Bank, as Trustee (the “Trustee”). The Bonds 

are payable from the revenues, receipts and other moneys assigned under that Trust Agreement to secure 

payment of the Bonds, which include Pledged Revenues primarily composed of certain payments in lieu of 

taxes to be paid over to the Issuer under a cooperative agreement (the “Cooperative Agreement”) among the 

Issuer, the City of Hamilton, Ohio (the “City”) and the Butler County Port Authority dated as of March 1, 

2020. 

• The obligation of the City to make transfer service payments in lieu of taxes to the issuer pursuant to the 

Cooperative Agreement is expressly made subject to the receipt of such service payments from the owners of 

parcels on which the Sports Complex Project and the Hotel Project are located and appropriation of such 

service payments by City Council for payment to the Issuer under the Cooperative Agreement. 

Continuing Disclosure 

• The Issuer shall provide (or cause to be provided) not later than the Filing Date to the MSRB an Annual Filing, 

which is consistent with the requirements of Section 4 of the Continuing Disclosure Agreement.  

• “Filing Date” means the last day of the ninth month following the end of each Fiscal Year (or the next 

succeeding business day is that day it not a business day), beginning September 30, 2020. 
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$12,900,000 

Hamilton Community Authority (Ohio) 

Community Development Charge Revenue Bonds, Series 2021 

(Champion Mill Project) 

 

Bond Information 

Issuer: Hamilton Community Authority (Ohio) 

Conduit Borrower: N/A 

Bond Series: 
Community Development Charge Revenue Bonds, Series 2021 

(Champion Mill Project) 

Closing Date: 7/14/2021 

Bonds Outstanding in Series: $12,900,000 

PHCC Ownership: $12,900,000 

Amount of Bonds Deposited in Trust: $5,955,000 

PHCC Bondholder Representative: No 

Project Location: Hamilton, Ohio 

 

CUSIP Coupon Maturity Optional Call Provisions 

40777PAA9 5.500% 12/1/2051 12/1/2030 at 100% 

 

Links to Key Disclosures 

Official Statement: https://emma.msrb.org/P11510105-P11169026-P11584643.pdf* 

Continuing Disclosure: https://emma.msrb.org/IssueView/Details/P1412010* 
* As of June 2, 2023. The EMMA website links are provided as additional available 

information and neither the links nor the information posted are incorporated by reference 

herein. 

 

  

https://emma.msrb.org/Security/Details/A359E841702A79AD7DEBB736821FA8059
https://emma.msrb.org/P11510105-P11169026-P11584643.pdf
https://emma.msrb.org/IssueView/Details/P1412010
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$12,900,000 

Hamilton Community Authority (Ohio) 

Community Development Charge Revenue Bonds, Series 2021 

(Champion Mill Project) 

 

EXCERPTS FROM OFFICIAL STATEMENT DATED JULY 9, 2021 

Note: The following excerpts are from the Official Statement or the continuing disclosure 

filings for the Bonds.  These excerpts do not purport to be complete or comprehensive.  Please 

refer to the Official Statement for additional information regarding terms, security, investment 

considerations and risk factors, and continuing disclosure requirements for these Bonds.  

None of the Issuer, Sponsor, Administrator or Underwriter has confirmed or make any 

representation or warranty regarding the accuracy of the information included in the Official 

Statement or in any continuing disclosure filings. 

 

Background 

• The Hamilton Community Authority, a “New Community Authority” and body corporate and politic (the 

“Issuer”), is issuing its Community Development Charge Revenue Bonds, Series 2021 (Champion Mill 

Project) (the “Bonds”) to pay the costs of public parking lot improvements (the “Project”), funding a debt 

service reserve fund, funding a capitalized interest deposit, and paying costs of issuance of the Bonds. 

Security 

• The Bonds will be issued and secured under a Trust Agreement, dated as of July 1, 2021 (the “Trust 

Agreement”), between the Issuer and The Huntington National Bank, as Trustee (the “Trustee”). The Bonds 

are payable from the revenues, receipts and other moneys assigned under that Trust Agreement to secure 

payment of the Bonds, which include Pledged Revenues primarily composed of Community Development 

Charges imposed on the Sports Complex Project and Hotel Project, parking revenue from parking lots 

supporting those projects, and certain payments in lieu of taxes paid by owners of those projects and to be paid 

over to the Issuer under a cooperative agreement among the Issuer, the City of Hamilton, Ohio (the “City”) 

and the Butler County Port Authority dated as of March 1, 2020, subject to the prior pledge of those Community 

Development Charges to payment of the TIF Bonds pursuant to the TIF Bond Trust Agreement and subject to 

the limitation of the School Revenue Sharing Agreement. 

• The obligation of the City to transfer service payments in lieu of taxes to the Issuer pursuant to the Cooperative 

Agreement is expressly made subject to the receipt of such service payments from the owners of parcels on 

which the Sports Complex Project and the Hotel Project are located and appropriation of such service payments 

by City Council for payment to the Issuer under the Cooperative Agreement. 

Continuing Disclosure 

• The Issuer shall provide (or cause to be provided) not later than the Filing Date to the MSRB an Annual Filing, 

which is consistent with the requirements of Section 4 of the continuing Disclosure Agreement.  

• “Filing Date” means the last day of the ninth month following the end of each Fiscal Year (or the next 

succeeding business day is that day it not a business day), beginning September 30, 2020. 
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$39,305,000 

Avenir Community Development District 

Subordinate Special Assessment Bonds, Series 2021A-2 

(Assessment Area Two – 2021A Project) 

 

Assessment Area Two of Proposed Master Site Plan* 

 

 
*From Limited Offering Memorandum. 
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$39,305,000 

Avenir Community Development District 

Subordinate Special Assessment Bonds, Series 2021A-2 

(Assessment Area Two – 2021A Project) 

 

Bond Information 

Issuer: Avenir Community Development District (the “District”) 

Conduit Borrower: N/A 

Bond Series: Subordinate Special Assessment Bonds, Series 2021A-2 

Closing Date: 9/30/2021 

Bonds Outstanding in Series: $38,740,000 

PHCC Ownership: $38,740,000 

Amount of Bonds Deposited in Trust: $14,065,000 

PHCC Bondholder Representative: No 

Project Location: Palm Beach Gardens, Florida 

 

CUSIP Coupon Maturity Optional Call Provisions 

05357JAN6 5.125% 5/1/2052 Non-callable 

 

Links to Key Disclosures 

Limited Offering Memorandum: https://emma.msrb.org/P11531767-P11183817-P11600712.pdf* 

Continuing Disclosure: https://emma.msrb.org/Security/Details/A0BAA6CD366BD67E38ED6660E9B77869F* 
* As of June 2, 2023. The EMMA website links are provided as additional available 

information and neither the links nor the information posted are incorporated by reference 

herein. 

  

https://emma.msrb.org/Security/Details/A0BAA6CD366BD67E38ED6660E9B77869F
https://emma.msrb.org/P11531767-P11183817-P11600712.pdf
https://emma.msrb.org/Security/Details/A0BAA6CD366BD67E38ED6660E9B77869F
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$39,305,000 

Avenir Community Development District 

Subordinate Special Assessment Bonds, Series 2021A-2 

(Assessment Area Two – 2021A Project) 

 

EXCERPTS FROM LIMITED OFFERING MEMORANDUM DATED SEPTEMBER 24, 2021 

Note: The following excerpts are from the Limited Offering Memorandum or the continuing 

disclosure filings for the Bonds.  These excerpts do not purport to be complete or 

comprehensive.  Please refer to the Limited Offering Memorandum for additional information 

regarding terms, security, investment considerations and risk factors, and continuing 

disclosure requirements for these Bonds.  None of the Issuer, Sponsor, Administrator or 

Underwriter has confirmed or make any representation or warranty regarding the accuracy 

of the information included in the Limited Offering Memorandum or in any continuing 

disclosure filings. 

 

Background 

• The District is a local unit of special purpose government of the State of Florida, created pursuant to the 

Uniform Community Development District Act of 1980, Chapter 190, Florida Statutes, as amended (the 

“Act”), and by Ordinance No. 17, 2016 enacted by the City Council of the City of Palm Beach Gardens, Florida 

(the “City”) on January 5, 2017. The District was created for the purpose of delivering certain community 

development services and facilities for the benefit of District Lands, and has previously determined to 

undertake the acquisition and/or construction of public improvements and community facilities as set forth in 

the Act for the special benefit of certain District Lands. 

• Net proceeds of the Series 2021A Bonds will be used to provide funds, together with other available moneys, 

to (i) finance a portion of the 2021A Project, (ii) currently refund all of the outstanding Series 2020 Notes, (iii) 

fund interest on the Series 2021A Bonds through at least November 1, 2022, (iv) fund the Series 2021A-1 

Reserve Account in an amount equal to the Series 2021A-1 Reserve Requirement and fund the Series 2021A-

2 Reserve Account in an amount equal to the Series 2021A-2 Reserve Requirement, and (v) pay the costs of 

issuance of the Series 2021A Bonds. 

Security 

• The Series 2021A Bonds will be secured by a pledge of the Series 2021A Pledged Revenues. “Series 2021A 

Pledged Revenues” shall mean (a) all revenues received by the District from Series 2021A Special 

Assessments levied and collected on the assessable lands within Assessment Area Two within the District, 

including, without limitation, amounts received from any foreclosure proceeding for the enforcement of 

collection of such Series 2021A Special Assessments or from the issuance and sale of tax certificates with 

respect to such Series 2021A Special Assessments, and (b) all moneys on deposit in the Funds, Accounts and 

subaccounts established under the Series 2021A Indenture created and established with respect to or for the 

benefit of the Series 2021A Bonds; provided, however, that Series 2021A Pledged Revenues shall not include 

(A) any moneys transferred to the Series 2021A Rebate Fund and investment earnings thereon, (B) moneys on 

deposit in the Series 2021 Costs of Issuance Account, and (C) “special assessments” levied and collected by 

the District under Section 190.022 of the Act for maintenance purposes or “maintenance assessments” levied 
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and collected by the District under Section 190.021(3) of the Act (it being expressly understood that the lien 

and pledge of the applicable Indenture shall not apply to any of the moneys described in the foregoing clauses 

(A), (B) and (C) of this proviso). Notwithstanding the foregoing, if at any time the Series 2021A Pledged 

Revenues are not sufficient to satisfy the Debt Service Requirements of both the Series 2021A-l Bonds and 

Series 2021A-2 Bonds on any Interest Payment Date, then the holders of the Series 2021A-1 Bonds shall have 

a first lien on the Series 2021A Pledged Revenues until the Debt Service Requirement has been satisfied with 

respect to the Series 2021A-l Bonds on such Interest Payment Date. The Series 2021A Pledged Revenues do 

not secure the Series 2021B Bonds. 

Continuing Disclosure 

• Subject to the following sentence, the Issuer shall provide the Annual Report to the Dissemination Agent no 

later than one hundred eighty (180) days after the close of the Issuer’s Fiscal Year (the “Annual Filing Date”), 

commencing with the Annual Report for the Fiscal Year ended September 30, 2021. The Issuer shall, or shall 

cause the Dissemination Agent to, provide to the Repository the components of an Annual Report which 

satisfies the requirements of Section 4(a) of the Disclosure Agreement within thirty (30) days after same 

become available, but in no event later than the Annual Filing Date or Audited Financial Statements Filing 

Date, if applicable.  

• Each Obligated Person (other than the Issuer), until its obligation has terminated pursuant to Section 7 of the 

Disclosure Agreement, shall provide an electronic copy of the Quarterly Report to the Dissemination Agent 

no later than ten (10) days prior to the Quarterly Filing Date. Promptly upon receipt of an electronic copy of 

the Quarterly Report, but in any event within ten (10) days after receipt thereof, the Dissemination Agent shall 

provide a Quarterly Report to the Repository. 

• “Quarterly Filing Date” shall mean for the quarter ending: (i) March 31, each May 1; (ii) June 30, each 

August 1; (iii) September 30, each November 1; and (iv) December 31, each February 1 of the following 

year. The first Quarterly Filing Date shall be February 1, 2022. 
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$67,320,000 

Cherry Hill Community Development Authority 

(Prince William County, Virginia) 

Special Assessment Revenue Bonds 

(Potomac Shores Project) 

Subordinate Series 2022 

 

Development Map* 

 

 

 
*From Limited Offering Memorandum. 
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$67,320,000 

Cherry Hill Community Development Authority 

(Prince William County, Virginia) 

Special Assessment Revenue Bonds 

(Potomac Shores Project) 

Subordinate Series 2022 

 

Bond Information 

Issuer: Cherry Hill Community Development Authority 

Conduit Borrower: N/A 

Bond Series: 
Special Assessment Revenue Bonds (Potomac Shores Project), 

Subordinate Series 2022 

Closing Date: 6/9/2022 

Bonds Outstanding in Series: $53,235,000 ($67,320,000 total once bonds are fully drawn) 

PHCC Ownership: $53,235,000 ($14,085,000 additional draws to be purchased by PHCC) 

Amount of Bonds Deposited in Trust: $13,125,000 

PHCC Bondholder Representative: No 

Project Location: Prince William County, Virginia 

 

CUSIP Coupon Maturity Optional Call Provisions 

164631AD5 6.800% 3/1/2052 On or after 3/1/2037 at 100% 

 

Links to Key Disclosures 

Limited Offering Memorandum: https://emma.msrb.org/P21591809-P21219223-P21640893.pdf* 

Continuing Disclosure: https://emma.msrb.org/IssueView/Details/P2415885* 
* As of June 2, 2023. The EMMA website links are provided as additional available 

information and neither the links nor the information posted are incorporated by reference 

herein. 

  

https://emma.msrb.org/Security/Details/AF81344F6BCDE419DCD04AF099216A949
https://emma.msrb.org/P21591809-P21219223-P21640893.pdf
https://emma.msrb.org/IssueView/Details/P2415885
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$67,320,000 

Cherry Hill Community Development Authority 

(Prince William County, Virginia) 

Special Assessment Revenue Bonds 

(Potomac Shores Project) 

Subordinate Series 2022 

 

EXCERPTS FROM LIMITED OFFERING MEMORANDUM DATED JUNE 7, 2022 

Note: The following excerpts are from the Limited Offering Memorandum or the continuing 

disclosure filings for the Bonds.  These excerpts do not purport to be complete or 

comprehensive.  Please refer to the Limited Offering Memorandum for additional information 

regarding terms, security, investment considerations and risk factors, and continuing 

disclosure requirements for these Bonds.  None of the Issuer, Sponsor, Administrator or 

Underwriter has confirmed or make any representation or warranty regarding the accuracy 

of the information included in the Limited Offering Memorandum or in any continuing 

disclosure filings. 

 

Background 

• The Series 2022 Bonds are being issued by the Cherry Hill Community Development Authority pursuant to 

the provisions of the Virginia Water and Waste Authorities Act Chapter 51, Section 15.2-5152 et seq. of the 

Code of Virginia, 1950, as amended and an Indenture of Trust, dated as of June 1, 2015 as supplemented by 

the First Supplemental Trust Indenture, dated as of June 1, 2022, each between the Authority and Wilmington 

Trust, National Association, as trustee primarily to finance certain public improvements specially benefitting 

property located within the Cherry Hill Community Development Authority District.  

• The Authority was established by the CDA Ordinance in accordance with the Act solely for the purpose of 

financing, funding, planning, establishing, acquiring, constructing or reconstructing, enlarging, extending, 

equipping, operating and maintaining public infrastructure improvements within the CDA District or 

contiguous thereto or service the CDA District, all to be dedicated for public use. 

• The Series 2022 Bonds are being issued to (i) finance certain infrastructure improvements, (ii) fund deposits 

to the debt service reserve fund, (iii) pay certain construction period interest on the Series 2022 Bonds, and 

(iv) pay the costs of issuing the Series 2022 Bonds, all in connection with a mixed-use residential development 

within the CDA District in the County. 

Security 

• The Series 2022 Bonds are secured by the Special Assessments levied and to be collected on taxable parcels 

within the CDA District and by certain additional funds held by the Trustee under the Indenture, including 

initially the 2022 Debt Service Reserve Account. 

• The Series 2022 Bonds are being issued as Subordinate Debt under the Indenture and as such will be junior as 

to priority and payment to the Series 2015 Bonds and any Additional Bonds. Upon the occurrence of a 

Springing Parity Lien Event, the Serie 2022 bonds will convert to being Bonds under the Indenture and as such 

will be secured on a parity basis with the Series 2015 Bonds, to the extent still outstanding, and any Additional 
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Bonds. No Additional Bonds may be issued until such time as a Springing Parity Lien Even occurs without the 

prior written consent of the Initial Beneficial Owner. 

Continuing Disclosure 

• The Authority shall Provide, or cause to be Provided by the Dissemination Agent (if different from the 

Authority), the Annual Financial Information not later than March 31 of each year, beginning March 31, 2023. 

• The Developer shall provide, at its own cost and expense, to the Administrator, the Authority and the 

Dissemination Agent (if different from the Administrator) the information described in Sections 4 and 5 of the 

continuing disclosure agreement, and the Dissemination Agent shall promptly Provide such information upon 

receipt from the Developer. The Developer shall provide the information not later than thirty (30) days after 

each December 31, March 31, June 30 and September 30, commencing June 30, 2022. 
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$30,000,000 

Tuxedo Farms Local Development Corporation 

Revenue Bonds (Tuxedo Farms Project) 

Series 2015 

 

Development Map* 

 

 

 
*From Limited Offering Memorandum. 

 

 

 

  



 

A-31 
 

$30,000,000 

Tuxedo Farms Local Development Corporation 

Revenue Bonds (Tuxedo Farms Project) 

Series 2015 

 

Bond Information 

Issuer: Tuxedo Farms Local Development Corporation 

Conduit Borrower: N/A 

Bond Series: Revenue Bonds (Tuxedo Farms Project) Series 2015 

Closing Date: 6/17/2015 

Bonds Outstanding in Series: $29,950,000 

PHCC Ownership: $25,620,000 

Amount of Bonds Deposited in Trust: $11,600,000 

PHCC Bondholder Representative: No 

Project Location: Tuxedo, New York 

 

CUSIP Coupon Maturity Optional Call Provisions 

901123AA7 6.550% 11/1/2047 

5/1/2027 – 4/30/2028 at 102% 

5/1/2028 – 4/30/2029 at 101% 

5/1/2029 and thereafter at 100% 

 

Links to Key Disclosures 

Private Placement Memorandum: https://emma.msrb.org/EP968629-EP751569-EP1153214.pdf* 

Continuing Disclosure: https://emma.msrb.org/IssueView/Details/ER369703* 
* As of June 2, 2023. The EMMA website links are provided as additional available 

information and neither the links nor the information posted are incorporated by reference 

herein. 

  

https://emma.msrb.org/Security/Details/AB8236E1349FA51DF1B300A973E824592
https://emma.msrb.org/EP968629-EP751569-EP1153214.pdf
https://emma.msrb.org/IssueView/Details/ER369703
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$30,000,000 

Tuxedo Farms Local Development Corporation 

Revenue Bonds (Tuxedo Farms Project) 

Series 2015 

 

EXCERPTS FROM LIMITED OFFERING MEMORANDUM DATED JUNE 17, 2015 

Note: The following excerpts are from the Limited Offering Memorandum or the continuing 

disclosure filings for the Bonds.  These excerpts do not purport to be complete or 

comprehensive.  Please refer to the Limited Offering Memorandum for additional information 

regarding terms, security, investment considerations and risk factors, and continuing 

disclosure requirements for these Bonds.  None of the Issuer, Sponsor, Administrator or 

Underwriter has confirmed or make any representation or warranty regarding the accuracy 

of the information included in the Limited Offering Memorandum or in any continuing 

disclosure filings. 

 

Background 

• The Corporation was established as a local development corporation pursuant to section 1411 of the New York 

Not-For-Profit Corporation Law pursuant to a Resolution adopted by the Town on January 7, 2015. It was 

formed for the purpose of assisting in the financing, construction, acquisition and operation of the Sewerage 

Facilities and has not previously engaged in any other operations. 

• The Farms Sewer District was created by the Town Board of the Town on December 9, 2014 pursuant to 

Article 12-A of the Town Law at the request of the Developer for the purpose of enabling the Town to levy 

the Special Assessment on real property situated in the Farms Sewer District. The boundaries of the Farms 

Sewer District are coterminous with the property situated in the Development. 

• The Series 2015 Bonds are being issued to provide funds: (i) to finance public infrastructure improvements 

consisting of certain sewer system improvements (the “Sewerage Facilities” or the “Special District 

Improvements”), (ii) to fund the Debt Service Reserve Fund established under the Indenture, (iii) to fund the 

payment of interest on the Series 2015 Bonds prior to and during construction through May l, 2018, and (iv) 

to fund the costs of issuing the Series 2015 Bonds, all in connection with a residential development under 

construction in the Town (the “Tuxedo Farms Development” or the “Development”). The Series 2015 Bonds, 

together with any other Bonds issued under the Indenture, shall in all respects be equally and ratably secured 

under the Indenture. 

Security 

• The Series 2015 Bonds are special limited obligations of the Tuxedo Farms Local Development Corporation 

(the “Corporation”) payable solely from and secured by a pledge of the Service Fees, net of the Sewer 

Administrative Expenses Service Fee, the Sewer Operations Account Service Fee, and O&M Service Fee, 

certain funds and accounts held by the Trustee pursuant to the provisions of the Trust Indenture, dated as of 

June 1, 2015 (the “Indenture”), by and between the Corporation and Wilmington Trust, National Association, 

as trustee (the “Trustee”) and the Corporation’s right, title and interest in the Sewer Services Agreement and 

Sewer Construction and Funding Agreement. Pursuant to the Sewer Services Agreement, dated as of June 1, 

2015 (the “Sewer Services Agreement”), by and among the Corporation, Town of Tuxedo (the “Town”) on its 
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behalf and on behalf of certain sewer districts in the Town, Tuxedo Reserve Owner LLC (the “Developer”) 

and Tuxedo Sewage Works Corp (the “SW Corp”), the Town shall pay, subject to annual appropriation by the 

Town Board, certain amounts (the “Service Fees”) to the Corporation for Sewer Service to be provided by the 

SW Corp on behalf of the Corporation to the Town. Neither the faith nor credit of the Town are pledged to the 

payment of the principal amount of, interest on and redemption premium, if any, for the Series 2015 Bonds. 

The Town’s obligation to pay Service Fees shall not exceed in any Town fiscal year, the amount it shall have 

collected from the Special Assessments lawfully levied therefor. 

Continuing Disclosure 

• The Administrator shall not later than December 31 of each year, commencing December 31, 2015, provide 

an Annual Report to the MSRB and to the Notice Holders, with a copy to the Corporation and the Trustee, 

containing or incorporating by reference the certain information listed in Section 3 of the Corporation’s 

Continuing Disclosure Agreement. 

• The Developer shall, within thirty (30) days of the end of each calendar quarter, commencing with the calendar 

quarter ending September 30, 2015, provide to the Administrator with certain quarterly reporting information, 

and the Administrator shall cause said information to be provided to the Corporation, the MSRB and Notice 

Holders within fifteen (15) days of receipt. 

• The SW Corp shall, within thirty (30) days of the end of each calendar quarter, commencing with the calendar 

quarter ending September 30, 2015, provide to the Administrator with the following information, and the 

Administrator shall cause said information to be provided to the Corporation, the MSRB and Notice Holders 

within fifteen (15) days of receipt: 

o Any change in the status of, or amendment or supplement to, the terms and conditions of any 

contract between the SW Corp and a third-party operator engaged by the SW Corp pursuant to 

Section 4.13 of the Sewer Services Agreement; and  

o A statement as to any default on the part of the third party operator under the contract referenced 

in clause (i) of this Section 3. 
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$276,155,000 

County of Washington, Ohio 

Hospital Facilities Revenue Bonds, Series 2022 

(Memorial Health System Obligated Group) 

 

Bond Information 

Issuer: County of Washington, Ohio 

Conduit Borrower: Memorial Health System Obligated Group 

Bond Series: 
Hospital Facilities Revenue Bonds, Series 2022 (Memorial Health 

System Obligated Group) 

Closing Date: 9/21/2022 

Bonds Outstanding in Series: $273,155,000 

PHCC Ownership: 
$11,080,000 of $46,580,000 (938154DW8) 

$5,000,000 of $142,215,000 (938154DX6) 

Amount of Bonds Deposited in Trust: 
$5,115,000 (938154DW8) 

$2,305,000 (938154DX6) 

PHCC Bondholder Representative: No 

Project Location: Washington County, Ohio 

 

CUSIP Coupon Maturity Optional Call Provisions 

938154DW8 6.625% 12/1/2042 On and after 12/1/2032 at 100% 

938154DX6 6.750% 12/1/2052 On and after 12/1/2032 at 100% 

 

Links to Key Disclosures 

Official Statement: https://emma.msrb.org/P31437959-P31117092-P31528569.pdf* 

Continuing Disclosure: https://emma.msrb.org/IssueView/Details/P2418301* 
* As of June 2, 2023. The EMMA website links are provided as additional available 

information and neither the links nor the information posted are incorporated by reference 

herein. 

  

https://emma.msrb.org/Security/Details/A57E239187199C4132BED634DEB53022A
https://emma.msrb.org/Security/Details/A9506737B418674FCC8C86497F3EB8882
https://emma.msrb.org/P31437959-P31117092-P31528569.pdf
https://emma.msrb.org/IssueView/Details/P2418301
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$276,155,000 

County of Washington, Ohio 

Hospital Facilities Revenue Bonds, Series 2022 

(Memorial Health System Obligated Group) 

 

EXCERPTS FROM LIMITED OFFICIAL STATEMENT DATED AUGUST 31, 2022 

Note: The following excerpts are from the Limited Official Statement or the continuing 

disclosure filings for the Bonds.  These excerpts do not purport to be complete or 

comprehensive.  Please refer to the Limited Official Statement for additional information 

regarding terms, security, investment considerations and risk factors, and continuing 

disclosure requirements for these Bonds.  None of the Issuer, Sponsor, Administrator or 

Underwriter has confirmed or make any representation or warranty regarding the accuracy 

of the information included in the Limited Official Statement or in any continuing disclosure 

filings.  

 

Background 

• The County of Washington, Ohio (the “Issuer”), is issuing its $276,155,000 Hospital Facilities Revenue Bonds, 

Series 2022 (Memorial Health System Obligated Group) (the “Bonds”). The Bonds will be issued and secured 

under a Trust Indenture (the “Bond Indenture”) dated as of September 1, 2022 between the Issuer and UMB 

Bank, N.A., as bond trustee (the “Bond Trustee”). The proceeds of the Bonds will be made available to Marietta 

Memorial Hospital (“MMH”) and Selby General Hospital (“SGH”), each an Ohio nonprofit corporation, 

pursuant to a Lease by and between the Issuer as lessor and MMH and SGH as lessees dated as of September 

1, 2022 and will be used for the respective purposes described under “PLAN OF FINANCE” in the Official 

Statement. 

Security 

• To evidence the obligations of the Obligated Group with respect to the Bonds, Marietta Area Health Care, Inc. 

(the “Corporation”) will issue its Master Note Obligation, Series 2022 (the “Series 2022 Note”) providing for 

payments sufficient to pay when due the principal of, premium, if any, and interest on the Bonds. The Series 

2022 Note will be issued under the Master Indenture described herein, and will be the joint and several 

obligations of the Corporation, MMH, SGH, Marietta Health Care Physicians, Inc., Memorial Health 

Foundation, and such other entities which may, in the future, satisfy certain conditions set forth in the Master 

Indenture (collectively, the “Obligated Group”). 

• Except as described in the Official Statement, the Bonds will be payable solely from and secured by a pledge 

of payments to be made under the Lease and the Series 2022 Note. The sources of payment of, and security 

for, the Bonds are more fully described in the Official Statement. 

Continuing Disclosure 

• The Obligated Group Agent shall provide to the Dissemination Agent its Annual Report which is consistent 

with the requirements of Section 7 of the Disclosure Agreement. The Annual Report will be provided to the 
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MSRB not later than 150 days after the end of each fiscal year of the Obligated Group (presently ending 

September 30) (the “Filing Date”) commencing with the report for the fiscal year ended September 30, 2022. 

• The Obligated Group Agent shall, as soon as practicable, but in no event more than 59 days after the end of 

each fiscal quarter of each Fiscal Year, beginning with the fiscal quarter ending September 30, 2022, provide 

to the Dissemination Agent, who will provide to the MSRB via EMMA, a financial report for the Obligated 

Group for such fiscal quarter prepared by the Obligated Group on a combined or consolidated basis in 

accordance with GAAP which shall contain financial reports as detailed in the Continuing Disclosure 

Agreement. 

• The Obligated Group Agent shall, as soon as practicable, but in no event more than 15 days after the end of 

each two-month period commencing with the second month following the commencement of the Athens 

Facility and continuing until such time as the Athens Facility has received a certificate of occupancy, provide 

to the Dissemination Agent, who will provide to the MSRB via EMMA a construction report relating to the 

Athens Facility including the progress percentage of the Athens Facility, the expected completion date relative 

to the originally expected completion date of the Athens Facility, the amount of contingency funds available 

and the usage of any contingency funds to date, a statement as to the expected sufficiency of remaining 

available funds to complete the Athens Facility. 

• The Obligated Group Agent shall as soon as practicable, but in no event more than 60 days following its 

approval by the Obligated Group Agent’s Board of Directors, provide to the Dissemination Agent, who will 

provide to the MSRB via EMMA the annual budget of the System. 
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$13,275,000 

Arizona Industrial Development Authority 

Revenue Bonds 

(Provident Group – Harlingen Convention Center Hotel Project), 

First-Tier Series 2019A-2 

 

Bond Information 

Issuer: Arizona Industrial Development Authority 

Conduit Borrower: Provident Group – Harlingen Properties LLC (the “Borrower”) 

Bond Series: 
(Provident Group – Harlingen Convention Center Hotel Project), 

First-Tier Series 2019A-2 

Closing Date: 4/16/2019 

Bonds Outstanding in Series: $13,275,000 

PHCC Ownership: $13,275,000 

Amount of Bonds Deposited in Trust: $6,125,000 

PHCC Bondholder Representative: Yes 

Project Location: Harlingen, Texas 

 

CUSIP Coupon Maturity Optional Call Provisions 

04052AAX4 7.000% 1/1/2055 

• Any date prior to 1/1/2034 at 100% 

plus make-whole premium 

• 1/1/2034 and thereafter at 100% 

 

Links to Key Disclosures 

Limited Offering Memorandum: https://emma.msrb.org/ER1212855-ER949553-ER1350564.pdf* 

Continuing Disclosure: https://emma.msrb.org/IssueView/Details/ES393406* 
* As of June 2, 2023. The EMMA website links are provided as additional available 

information and neither the links nor the information posted are incorporated by reference 

herein. 

  

https://emma.msrb.org/Security/Details/AC7D2A00568FA4EDFB0A51B87C93635C4
https://emma.msrb.org/ER1212855-ER949553-ER1350564.pdf
https://emma.msrb.org/IssueView/Details/ES393406


 

A-38 
 

$13,275,000 

Arizona Industrial Development Authority 

Revenue Bonds 

(Provident Group – Harlingen Convention Center Hotel Project), 

First-Tier Series 2019A-2 

 

EXCERPTS FROM LIMITED OFFERING MEMORANDUM DATED MARCH 29, 2019 

Note: The following excerpts are from the Limited Offering Memorandum or the continuing 

disclosure filings for the Bonds.  These excerpts do not purport to be complete or 

comprehensive.  Please refer to the Limited Offering Memorandum for additional information 

regarding terms, security, investment considerations and risk factors, and continuing 

disclosure requirements for these Bonds.  None of the Issuer, Sponsor, Administrator or 

Underwriter has confirmed or make any representation or warranty regarding the accuracy 

of the information included in the Limited Offering Memorandum or in any continuing 

disclosure filings. 

 

Background 

• The Arizona Industrial Development Authority (the “Authority”), a nonprofit corporation designated a political 

subdivision of the State of Arizona, is issuing its $1,325,000 Revenue Bonds (Provident Group - Harlingen 

Convention Center Hotel Project), First-Tier Series 2019A-1 (Taxable) (the “Series 2019A-1 Bonds”) 

$13,275,000 Revenue Bonds (Provident Group - Harlingen Convention Center Hotel Project), First-Tier Series 

2019A-2 (the “Series 2019A-2 Bonds” and together with the Series 2019A-1 Bonds, the “First-Tier Bonds”) 

and $4,820,000 Revenue Bonds (Provident Group – Harlingen Convention Center Hotel Project), Second-Tier 

Series 2019B (the “Series 2019B Bonds” or the “Second-Tier Bonds” and together with the Series 2019A-2 

Bonds the “Tax-Exempt Series 2019 Bonds” and, together with the Series 2019A-1 and the Series 2019A-2 

Bonds the “Series 2019AB Bonds”). The Authority will issue the Series 2019AB Bonds pursuant to an 

Indenture of Trust, dated as of April 1, 2019 (the “Indenture”), by and between the Authority and UMB Bank, 

N.A., as trustee (the “Trustee”). 

• The Authority will use the proceeds from the sale of the Series 2019AB Bonds and the Third-Tier Bonds to 

make a loan to Provident Group - Harlingen Properties LLC (the “Borrower”), an Arizona limited liability 

company whose sole member is Provident Resources Group Inc., a Georgia nonprofit corporation and an 

organization described in Section 50 l (c)(3) of the Internal Revenue Code, pursuant to a Loan Agreement, 

dated as of April 1, 2019 (the “Loan Agreement”) to, finance: (a) the costs of acquiring, designing, constructing 

and equipping a full-service, upscale convention center hotel with 149 rooms, located in the City of Harlingen, 

Texas to be operated as a franchised Hilton Garden Inn (the “Hotel”), (b) reserves, initial operating costs and 

other required amounts in connection therewith, and (c) costs of issuance of the Series 2019 Bonds. 

Security 

• The Series 2019AB Bonds are special limited obligations of the Authority, issued under and secured by the 

Indenture payable solely from the Trust Estate. The obligation of the Borrower to make payments under the 

Loan Agreement is secured to the extent set forth in, pursuant to the terms of, and in the manner set forth in, a 

(i) Deed of Trust, Security Agreement, Assignment of Rents and Financing Statement, dated as of April 1, 

2019, encumbering the Borrower’s interest in the site on which the Hotel will be built, (ii) Security Agreement 
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dated as of April 1, 2019, pursuant to which the Borrower will pledge and grant to the Trustee as assignee of 

the Authority, a security interest in all gross revenues of the Borrower and other assets including all of 

Borrower’s personal property, materials, equipment or fixtures, (iii) Assignment of Project Documents, dated 

as of April 1, 2019 whereby all contracts, permits and approvals relating to the construction and operation of 

the Hotel will be collaterally assigned to the Trustee, and (iv) Deposit Account Control Agreement, to be 

executed among the Borrower, the Manager the Trustee and a Depository Bank on or before completion of the 

Hotel. 

• The Bonds are not obligations of the City of Harlingen, Texas or any instrumentality or agency thereof. 

Continuing Disclosure 

• The Borrower has covenanted for the benefit of the holders and beneficial owners of the Series 2019 Bonds 

pursuant to a Continuing Disclosure Agreement, dated as of April 1, 2019, by and between the Borrower and 

UMB Bank N.A., as dissemination agent to provide certain financial information and operating data relating 

to the Borrower no later than 120 days following the end of each Fiscal Year of the Borrower commencing 

with the Fiscal Year in which the Completion Date occurs and to provide notices of the occurrence of certain 

enumerated events through the Municipal Securities Rulemaking Board’s Electronic Municipal Market Access 

system. 
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$40,625,000 

Dormitory Authority of the State of New York 

Urban Health Plan, Inc. Revenue Bonds 

Series 2021A 

 

Bond Information 

Issuer: Dormitory Authority of the State of New York 

Conduit Borrower: Urban Health Plan, Inc. (the “Institution”) 

Bond Series: Urban Health Plan, Inc. Revenue Bonds, Series 2021A 

Initial Closing Date: 12/23/2021 

Bonds Outstanding in Series: $40,625,000 

PHCC Ownership: $40,625,000  

Amount of Bonds Deposited in Trust: $5,540,000 

PHCC Bondholder Representative: Yes 

Project Location: New York, New York 

 

CUSIP Coupon Maturity Optional Call Provisions 

65000BJY5 6.375% 11/1/2051 5/1/2032 at 100% 

 

Links to Key Disclosures 

Private Placement Memorandum: https://emma.msrb.org/P21530951-P21183650-P21601280.pdf* 

Continuing Disclosure: https://emma.msrb.org/Security/Details/A89303932BC671F2A575AE97AFC935ED9* 
* As of June 2, 2023. The EMMA website links are provided as additional available 

information and neither the links nor the information posted are incorporated by reference 

herein. 

  

https://emma.msrb.org/Security/Details/A89303932BC671F2A575AE97AFC935ED9
https://emma.msrb.org/P21530951-P21183650-P21601280.pdf
https://emma.msrb.org/Security/Details/A89303932BC671F2A575AE97AFC935ED9
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$40,625,000 

Dormitory Authority of the State of New York 

Urban Health Plan, Inc. Revenue Bonds 

Series 2021A 

 

EXCERPTS FROM PRIVATE PLACEMENT MEMORANDUM DATED DECEMBER 23, 2021 

Note: The following excerpts are from the Private Placement Memorandum or the continuing 

disclosure filings for the Bonds.  These excerpts do not purport to be complete or 

comprehensive.  Please refer to the Private Placement Memorandum for additional 

information regarding terms, security, investment considerations and risk factors, and 

continuing disclosure requirements for these Bonds.  None of the Issuer, Sponsor, 

Administrator or Underwriter has confirmed or make any representation or warranty 

regarding the accuracy of the information included in the Private Placement Memorandum 

or in any continuing disclosure filings. 

 

Background 

• The Institution is a New York not-for-profit corporation that is exempt from federal income tax under Section 

501(c)(3) of the Internal Revenue Code of 1986 as amended. 

• The Institution operates as a federally-qualified community health center under Section 330 of the Public 

Health Service Act and is licensed as a diagnostic and treatment center under Article 28 of the New York State 

Public Health Law and as licensed mental health clinic pursuant to Article 31 of the New York State Mental 

Hygiene Law. 

• The Institution currently provides high-quality, affordable medical, behavioral health and oral health care 

services for the working poor, uninsured and underserved populations of the South Bronx, Northern Queens, 

and Upper Manhattan through its network of facilities, which includes eleven full-time health center sites, two 

outpatient mental health sites, twelve school-based health centers where dental care and primary care are 

provided to high-risk students, two part-time facilities, and five sites offering a full range of support services. 

• The Series 2021 Bonds are authorized to be issued for the purpose of (a) paying the Costs of the Project, (b) 

funding of capitalized interest for the Series 2021 Bonds, (c) funding of debt service reserve funds for the 

Series 2021 Bonds, (d) funding capitalized interest for the Series 2021A Bonds, and (e) paying all or a portion 

of the Costs of Issuance of the Series 2021 Bonds. 

• The Project involves the brownfield clean-up of a vacant lot at 1095 Southern Boulevard, Bronx, New York, 

and the construction thereon and equipping of a five (5)-story Healthcare facility to be owned and operated by 

the Institution. 

Security 

• The Series 2021 Bonds are special limited obligations of the Issuer. Principal of and interest on the Series 2021 

Bonds are payable solely from and secured by a pledge of (i) certain payments to be made under the Loan 

Agreement dated as of December 16, 2021, between the Institution and the Issuer and (ii) all funds and accounts 

(other than the Arbitrage Rebate Fund) authorized for the Series 2021 Bonds under the Issuer’s Urban Health 

Plan, Inc. Revenue Bond Resolution adopted on September 8, 2021, the Issuer’s Series 2021-1 Resolution 
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Authorizing up to $70,000,000 Urban Health Plan, Inc. Revenue Bonds adopted on September 8, 2021 and the 

Issuer’s Certificate of Determination for the Series 2021A Bonds and the Series 2021B Bonds, dated as of 

December 23, 2021. 

• The repayment obligation of the Institution under the Loan Agreement is a general obligation of the Institution 

and requires the Institution to pay, in addition to the fees and expenses of the Issuer and U.S. Bank National 

Association, as trustee (the “Trustee”), amounts sufficient to pay the principal, sinking fund installments and 

redemption price of and interest on the Series 2021 Bonds, as such payments become due. The Issuer is 

assigning to the Trustee its rights under the Loan Agreement (except for certain reserved rights of the Issuer), 

pursuant to a certain Assignment Agreement, dated as of December 16, 2021. As security for the payment 

obligations of the Institution under the Loan Agreement the Institution is granting to the Issuer the following 

mortgage liens and security interests (i) Conventional Mortgage of 1095 Southern Boulevard, Bronx, New 

York; (ii) Building Loan Mortgage of 1095 Southern Boulevard, Bronx, New York; (iii) Mortgage of 1065 

Southern Boulevard, Bronx, New York; and (iv) Subordinate Mortgage of 1054-1060 Simpson Street, Bronx, 

New York. Each of the Mortgages will be assigned by the Issuer to the Trustee for the benefit of the 

Bondholders pursuant to an Assignment of Mortgage. In addition, pursuant to a certain Security Agreement 

between the Institution and the Trustee, dated as of December 1, 2021 the Institution is pledging to the Trustee 

certain personal property of the Institution, including a security interest in the Institution’s gross receipts. 

Continuing Disclosure 

• Commencing with the Fiscal Year of the Institution ending December 31, 2022, the Institution shall, no later 

than one hundred sixty (160) days following the end of its fiscal year during which any of the Bonds remain 

Outstanding, provide to the Dissemination Agent, the Institution’s Annual Report prepared in each case for the 

Fiscal Year of the Institution ending the immediately preceding December 31. 

• In addition to the Annual Report, the Institution shall, or shall cause the Dissemination Agent to, not later than 

forty-five (45) days after the end of each of the first three quarters of each Fiscal Year of the Institution 

(presently March 31, June 30, and September 30), commencing with the quarter ending March 31, 2022, 

provide to the MSRB unaudited financial information for such quarter and for the period from the 

commencement of such Fiscal Year to the end of such quarter, prepared by the Institution. The unaudited 

financial information shall include a balance sheet and a statement of operations and changes in net assets of 

the Institution. 
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$28,155,000 

Improvement Area No. 2 of River Islands Public Financing Authority 

Community Facilities District No. 2003-1 

(Public Improvements) 

2022 Special Tax Bonds 

 

District Map, including Boundaries of Improvement Area No. 2* 

 

 

 
*From Limited Offering Memorandum. 
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$28,155,000 

Improvement Area No. 2 of River Islands Public Financing Authority 

Community Facilities District No. 2003-1 

(Public Improvements) 

2022 Special Tax Bonds 

 

Bond Information 

Issuer: Improvement Area No. 2 of River Islands Public Financing Authority 

Conduit Borrower: None 

Bond Series: 2022 Special Tax Bonds 

Closing Date: 7/28/2022 

Bonds Outstanding in Series: $27,440,000 

PHCC Ownership: $4,250,000 

Amount of Bonds Deposited in Trust: $1,960,000 

PHCC Bondholder Representative: No 

Project Location: Lathrop, California 

 

CUSIP Coupon Maturity Optional Call Provisions 

76827QHK2 5.750% 9/1/2052 

9/1/2029 – 8/31/2030 at 103% 

9/1/2030 – 8/31/2031 at 102% 

9/1/2031 – 8/31/2032 at 101% 

9/1/2032 and thereafter at 100% 

 

Links to Key Disclosures 

Official Statement: https://emma.msrb.org/P21594159-P21229871-P21652629.pdf* 

Continuing Disclosure: https://emma.msrb.org/IssueView/Details/P2416805* 
* As of June 2, 2023. The EMMA website links are provided as additional available 

information and neither the links nor the information posted are incorporated by reference 

herein. 

  

https://emma.msrb.org/Security/Details/A79DBD2D4595EBB26F5FCA2E1BA952616
https://emma.msrb.org/P21594159-P21229871-P21652629.pdf
https://emma.msrb.org/IssueView/Details/P2416805
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$28,155,000 

Improvement Area No. 2 of River Islands Public Financing Authority 

Community Facilities District No. 2003-1 

(Public Improvements) 

2022 Special Tax Bonds 

 

EXCERPTS FROM OFFICIAL STATEMENT DATED JULY 12, 2022 

Note: The following excerpts are from the Official Statement or the continuing disclosure 

filings for the Bonds.  These excerpts do not purport to be complete or comprehensive.  Please 

refer to the Official Statement for additional information regarding terms, security, investment 

considerations and risk factors, and continuing disclosure requirements for these Bonds.  

None of the Issuer, Sponsor, Administrator or Underwriter has confirmed or make any 

representation or warranty regarding the accuracy of the information included in the Official 

Statement or in any continuing disclosure filings. 

 

Background 

• The Improvement Area No. 2 of River Islands Public Financing Authority (the “Authority”), for and on behalf 

of Improvement Area No. 2 of River Islands Public Financing Authority Community Facilities District No. 

2003-1 (Public Improvements) (the “Improvement Area”), is issuing the above-captioned bonds to (i) finance 

the costs of public improvements eligible to be funded by the Improvement Area, (ii) make a deposit to a 

reserve fund that secures payment of the 2022 Bonds, and (iii) pay the costs of issuing the 2022 Bonds. The 

2022 Bonds are being issued pursuant to a Fiscal Agent Agreement, dated as of July 1, 2022, by and between 

the Authority, for and on behalf of the Improvement Area, and Wilmington Trust, National Association, as 

fiscal agent (the “Fiscal Agent”). 

Security 

• The 2022 Bonds are payable from the proceeds of an annual Special Tax being levied on property located 

within the Improvement Area, and from certain funds pledged under the Fiscal Agent Agreement. The Special 

Tax is being levied according to a rate and method of apportionment of Special Taxes. The Authority has 

issued its Community Facilities District No. 2003-1 (Public Improvements) Special Tax Bonds, Series 2019A 

of which $38,490,000 principal amount is outstanding. The 2019 Bonds are secured by a pledge of special 

taxes levied on the property in the Improvement Area on a senior basis to the pledge of the Special Taxes 

pledged as security for the payment of the 2022 Bonds under the Fiscal Agent Agreement. 

Continuing Disclosure 

• The Authority shall, or shall cause the Dissemination Agent to, later than the March 1 occurring after the end 

of each fiscal year of the Authority, commencing with the report for the 2021-2022 fiscal year, which is due 

not later than March 1, 2023, file with EMMA, in a readable PDF or other electronic format as prescribed by 

the MSRB, an Annual Report that is consistent with the requirements of Section 4 of the Disclosure Agreement. 
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$3,780,000 

Hunter’s Ridge Community Development District No. 1 

(Flagler County, Florida) 

Special Assessment Bonds, Series 2019A 

(Assessment Area Two) 

 

Assessment Area Two* 

 

 

 

 
* From the Limited Offering Memorandum. 
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$3,780,000 

Hunter’s Ridge Community Development District No. 1 

(Flagler County, Florida) 

Special Assessment Bonds, Series 2019A 

(Assessment Area Two) 

 

Bond Information 

Issuer: 
Hunter’s Ridge Community Development District No. 1 

(the “District”) 

Conduit Borrower: N/A 

Bond Series: Special Assessment Bonds, Series 2019A (Assessment Area Two) 

Closing Date: 1/24/2019 

Bonds Outstanding in Series: $3,625,000 

PHCC Ownership: $3,155,000 

Amount of Bonds Deposited in Trust: $1,460,000 

PHCC Bondholder Representative: No 

Project Location: Flagler County, Florida 

 

CUSIP Coupon Maturity Optional Call Provisions 

445789AE0 6.000% 11/1/2049 On or after 5/1/2035 at 100% 

 

Links to Key Disclosures 

Limited Offering Memorandum: https://emma.msrb.org/ES1233175-ES963159-ES1364051.pdf* 

Continuing Disclosure: https://emma.msrb.org/IssueView/Details/ES391948* 
* As of June 2, 2023. The EMMA website links are provided as additional available 

information and neither the links nor the information posted are incorporated by reference 

herein. 

  

https://emma.msrb.org/Security/Details/A8391C29B0C8300FA297D8C133EE99ABC
https://emma.msrb.org/ES1233175-ES963159-ES1364051.pdf
https://emma.msrb.org/IssueView/Details/ES391948
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$3,780,000 

Hunter’s Ridge Community Development District No. 1 

(Flagler County, Florida) 

Special Assessment Bonds, Series 2019A 

(Assessment Area Two) 

 

EXCERPTS FROM LIMITED OFFERING MEMORANDUM DATED JANUARY 14, 2019 

Note: The following excerpts are from the Limited Offering Memorandum or the continuing 

disclosure filings for the Bonds.  These excerpts do not purport to be complete or 

comprehensive.  Please refer to the Limited Offering Memorandum for additional information 

regarding terms, security, investment considerations and risk factors, and continuing 

disclosure requirements for these Bonds.  None of the Issuer, Sponsor, Administrator or 

Underwriter has confirmed or make any representation or warranty regarding the accuracy 

of the information included in the Limited Offering Memorandum or in any continuing 

disclosure filings. 

 

Background 

• The District was created pursuant to the Uniform Community Development District Act of 1980, Chapter 190, 

Florida Statutes, as amended, any successor statute thereto, the Florida Constitution, and other applicable 

provisions of law (collectively, the “Act”) and Ordinance No. 2014-01, adopted by the Board of County 

Commissioners of Flagler County, Florida on April 21, 2014. 

• The District was established for the purposes, among other things, of financing and managing the planning, 

acquisition, construction, maintenance and operation of the infrastructure necessary for community 

development within the Development. The Act authorizes the District to issue bonds for the purpose, among 

others, of financing, funding, planning, establishing, acquiring, constructing or reconstructing, enlarging or 

extending, equipping, operating and maintaining water management, water supply, sewer and wastewater 

management, bridges or culverts, district roads, recreational facilities and other basic infrastructure projects 

within or without the boundaries of the District, all as provided in the Act. 

• Under the Constitution and laws of the State of Florida, including the Act, the District has the power and 

authority to levy non-ad valorem assessments upon the District Lands and to issue the Series 2019 Bonds for 

the purposes of providing community development services and facilities, including those financed with the 

proceeds of the Series 2019 Bonds. 

• Proceeds of the Series 2019A Area Two Bonds will be applied to (i) finance a portion of the Cost of acquiring, 

constructing and equipping assessable improvements comprising the Series 2019 Area Two Project, (ii) pay 

certain costs associated with the issuance of the Series 2019A Area Two Bonds, (iii) make a deposit into the 

Series 2019A Area Two Debt Service Reserve Account which account will be held for the benefit of all of the 

Series 2019A Area Two Bonds, without privilege or priority of one Series 2019A Area Two Bond over another, 

and (iv) pay the interest to become due on the Series 2019A Area Two Bonds through November 1, 2019. 

Security 

• The Series 2019A Area Two Bonds are payable from and secured by Pledged Revenues, which is defined in 

the Second Supplemental Indenture as (a) all revenues received by the District from the Series 2019A Area 
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Two Special Assessments levied and collected on that portion of the District Lands benefited by the Series 

2019 Area Two Project, including, without limitation, amounts received from any foreclosure proceeding for 

the enforcement of collection of such Series 2019A Area Two Special Assessments or from the issuance and 

sale of tax certificates with respect to such Series 2019A Area Two Special Assessments, and (b) all moneys 

on deposit in the Funds and Accounts established under the Second Supplemental; provided, however, that the 

Series 2019 Area Two Acquisition and Construction Account shall be held jointly for the benefit of all of the 

Series 2019 Area Two Bonds without privilege or priority of one such Series over another; and provided 

further, however, that Pledged Revenues shall not include (A) any revenues received by the District in 

connection with Special Assessments levied to secure the Series 2019 Area One Bonds or the Series 2019B 

Area Two Bonds, (B) any moneys transferred to the Rebate Fund, or investment earnings thereon, and (C) 

“special assessments” levied and collected by the District under Section 190.022 of the Act for maintenance 

purposes or “maintenance special assessments” levied and collected by the District under Section 190.021(3) 

of the Act (it being expressly understood that the lien and pledge of the Indenture shall not apply to any of the 

moneys described in the foregoing clauses (A) (B) and (C) of this proviso). 

Continuing Disclosure 

• The District shall provide the Annual Report to the Dissemination Agent no later than March 30th after the 

close of the Fiscal Year, commencing with the Fiscal Year ended September 30, 2019, in an electronic format 

a prescribed by the Repository. 

• The Developer, so long as it is an Obligated Person for purposes of the Disclosure Agreement, shall provide a 

Quarterly Report to the Dissemination Agent no later than January 31 (for each calendar quarter ending 

December 31), April 30 (for each calendar quarter ending March 31), July 31 (for each calendar quarter ending 

June 30), and October 31 (for each calendar quarter ending September 30) after the end of each calendar quarter 

commencing with the calendar quarter ending March 31, 2019; provided, however, that so long as any 

Developer is a reporting company, such date shall be extended to the date of filing of its respective 10-K or 

10-Q, if later, as the case may be. At such time as the Developer is no longer an Obligated Person, the 

Developer will no longer be obligated to prepare any Quarterly Report pursuant to the Disclosure Agreement. 
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APPENDIX B 

 

THE SPONSOR AND ADMINISTRATOR 

The following information has been provided by PHCC LLC in its capacities as both the Sponsor 

and the Administrator (collectively the “Sponsor”) for use in this Offering Memorandum.  The following 

discusses certain matters relating to the Sponsor, its business and its strategy.  This information is provided 

as general information intended to show recent historical information.  It is not intended to indicate future 

or continuing trends for the Sponsor.  No representation is made that past experience, as might be shown 

by this information, will necessarily continue in the future.  Neither the Issuer nor the Underwriter make 

any representation regarding the completeness or accuracy of this information.   

Preston Hollow Community Capital  

Preston Hollow Community Capital (“PHCC”) is a leader in providing specialized impact financing 

solutions for projects of social and economic importance to local communities in the United States. PHCC 

maintains long-standing relationships with local governments, institutions of higher education, not-for-

profit entities and other borrowers that use the financing it provides to fund economic development in 

infrastructure, education, healthcare, housing and other projects that renew and improve local communities 

or support sustainable economic growth. 

PHCC’s corporate mission is to generate attractive risk-adjusted returns through the origination, ownership 

and management of a diversified portfolio of predominantly tax-advantaged assets that renew and improve 

local communities. As PHCC focuses on providing capital to local governments, institutions of higher 

education, not-for-profit entities and other borrowers, PHCC is committed to supporting transformational 

community outcomes while serving as a creative, flexible and dependable financing partner to our 

borrowers. PHCC believes that our track record demonstrates that financial, sustainability and community 

impact objectives can be achieved together through disciplined credit underwriting and investment 

structuring. 

By using its proprietary Social Impact Finance Framework across its investment platform, PHCC directly 

originates transactions that address one or more of the United Nations’ Sustainable Development Goals. 

PHCC structures its social impact finance transactions primarily in the tax-exempt, nonrated revenue bond 

segment of the municipal finance market. PHCC also provides financing through taxable municipal bonds, 

loans, and equity investments in qualified Opportunity Zones funds and similar programs. 

PHCC’s transactions require specialized knowledge of structural, regulatory, strategic and economic 

considerations associated with financing impactful community projects. Through its direct origination 

platform, PHCC generally leads and is often the sole financing provider to its borrowers, which enables it 

to tailor its financings to the specific needs of the borrowers. PHCC also structures the terms of its 

financings, which generally consist of senior secured or preferred positions, to include security and 

covenant protections to enhance the credit profile and manage downside risk. 

PHCC was founded in 2014 by Jim Thompson, Chairman and Chief Executive Officer, and Cliff Weiner, 

Head of Fixed Income. Mr. Thompson has a 43-year track record in financial services and served as Chief 

Executive Officer of ORIX USA, a U.S. subsidiary of ORIX Corporation (NYSE: IX). Mr. Weiner brings 

38 years of diverse experience in portfolio investment, origination, acquisition leadership and fixed income 

trading, including 16 years at ORIX USA where he served in various senior capacities, including as Chief 

Executive Officer and President of ORIX USA’s municipal finance group for over five years.  Mr. 

Thompson and Mr. Weiner are supported by a cohesive executive team with extensive experience 

originating and managing tax-advantaged social impact assets through a variety of credit and interest rate 
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environments and economic cycles. The consistency and strength of management and its investment 

strategy have enabled PHCC and its affiliate, Preston Hollow Capital, LLC, to raise over $1.2 billion in 

equity capital, including sizeable investments from investment funds managed by Stone Point Capital LLC 

(Trident) and affiliates of HarbourVest Partners which represented a controlling interest of approximately 

58.4% of the total equity in PHCC through March 31, 2023. In addition, PHCC’s founders, executive 

officers and other members of its senior management team held an estimated 12.0% equity ownership stake 

in PHCC as of March 31, 2023.  The remaining 29.6% of equity ownership consisted of other institutional 

investors, family offices, and high net worth individuals as of March 31, 2023. 

The following table presents information as of March 31, 2023, regarding the beneficial ownership of 

Preston Hollow Capital, LLC, which owns 100% of Preston Hollow Community Capital.  

Name of Beneficial Owner Percentage 

Funds managed by HarbourVest Partners, LLC .....................  33.4% 

Trident PHC Holdings LLC ....................................................  25.0% 

All directors and executive officers as a group .......................  12.0% 

 
On March 31, 2023, the Company entered into an agreement to sell Ordinary Common Units to a new 

institutional investor. The Company expects to issue Ordinary Common Units to the new investor on a 

Closing Date likely to occur in July 2023 following the satisfaction of the conditions to closing, at a 

negotiated share price to be fixed as of the month-end immediately prior to the Closing Date.  

Presented below is a condensed statement showing the anticipated effect of such transaction on the 

Company’s financial position: 

Name of Beneficial Owner Percentage 

Funds managed by HarbourVest Partners, LLC .....................  29.3% 

Trident PHC Holdings LLC ....................................................  21.9% 

TIAA .......................................................................................  12.4% 

All directors and executive officers as a group .......................  10.6% 

 
PHCC is one of the only direct originators in the tax-exempt nonrated market. It has an established track 

record, having built a portfolio of approximately $2.6 billion as of March 31, 2023, diversified across 25 

U.S. States and the District of Columbia. PHCC is internally managed and has built a vertically integrated 

platform that features direct origination, investment structuring, disciplined credit underwriting and due 

diligence, and special servicing. These capabilities have enabled PHCC to originate over $4.8 billion in 

financings cumulatively since its inception and produce meaningful tax-advantaged returns with limited 

credit losses. PHCC has also achieved 37 consecutive quarters of positive net income since inception 

through March 31, 2023.  

As a result of its highly disciplined approach to asset targeting and selection, the credit performance of 

PHCC’s portfolio has been strong. PHCC has had one credit impairment across 198 investments since 

inception, and this was related to the impact of the COVID-19 pandemic. PHCC’s assets exhibit lower 

correlation in market value volatility to macroeconomic shocks compared to many other fixed income asset 

classes, and the long duration of PHCC’s assets has enabled PHCC to generate consistent earnings and cash 

flows. 
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Preston Hollow Community Capital’s Investment Strategy 

Direct origination strategy 

PHCC’s direct origination strategy is focused on the direct sourcing and structuring of primarily tax-exempt 

debt transactions that deliver meaningful and measurable social impact to its borrowers and their respective 

communities across a broad range of project types that are not efficiently financed through traditional 

lending channels. PHCC structures most of its direct origination transactions in the form of municipal bonds 

that bear CUSIPs and are cleared through the facilities of the Depository Trust Company (“DTC”) or as 

non-syndicated loans. 

PHCC aims to use its nationwide relationship network and structuring expertise to originate assets that have 

positive, measurable community impact while delivering attractive risk-adjusted returns. PHCC’s approach 

to investing is characterized by the following: 

• Purpose-built direct origination platform. PHCC originates most of its investments 

directly through its extensive network of relationships in the municipal market, including 

state and local governments, higher education institutions, not-for-profit entities, project 

developers, municipal advisors, large public finance investors, and other tax-exempt 

focused financial intermediaries. PHCC has built its origination platform from the ground 

up to drive operational efficiencies and deliver attractive risk-adjusted returns. As of March 

31, 2023, PHCC’s investment team consists of over 20 professionals in originations and 

related investment functions such as credit underwriting, legal, portfolio surveillance and 

special servicing. 

• Focus on projects with measurable social benefit. Identifying projects with the potential to 

create measurable social impact by addressing local needs and opportunities for community 

development is at the core of what PHCC does. While PHCC does not aim to manage these 

projects directly, it is not a passive capital provider. PHCC works alongside its prospective 

borrowers and their advisors to ensure its financing projects address one or more of the 

United Nations’ Sustainable Development Goals in accordance with PHCC’s Social 

Impact Finance Framework. This allows PHCC to have a differentiated origination 

platform focusing on projects that have measurable social benefits and reflecting PHCC’s 

flexible, creative and dependable structuring expertise.  

According to a second party opinion provided to PHCC by ISS ESG, which is the 

responsible investment arm of Institutional Shareholders Services Inc. (“ISS”) and an 

independent organization, the use of proceeds for certain portfolio investments that PHCC 

has identified in its proprietary Social Impact Finance Framework is aligned with the 

International Capital Market Association’s (“ICMA”) social bond principles and 

contributes to addressing the following United Nations’ Sustainable Development Goals: 

reduced inequalities, sustainable cities and communities, clean water and sanitation, 

quality education and good health and well-being. The ISS Report is included as 

APPENDIX G. 

• Flexible lending solutions tailored to the specific needs of PHCC’s borrowers. PHCC’s 

borrowers often have specific financing needs that require flexibility and tailored solutions. 

For instance, borrowers may need a gradual drawdown schedule over the construction 

period of the social impact project, interim financing as the broader funding package is 

negotiated, or the ability to change certain financing terms over time. PHCC’s business and 

funding model is built to provide its borrowers with such flexibility and tailored solutions.  
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Crafting these financing solutions also works to PHCC’s advantage as it is able to include 

appropriate downside risk management tools through security and covenant protections. 

Further, PHCC’s deep public finance market knowledge and structuring expertise enables 

it to underwrite assets that are unfamiliar to other lenders, or are unsuitable for conventional 

financing structures found in the public capital markets. This customized, expertised 

origination approach delivers value to PHCC borrowers and enhances the credit and return 

profiles of PHCC’s portfolio. PHCC finances its assets with what PHCC believes to be a 

prudent amount of leverage, while relying on a diversified number of funding sources, 

including the Tax-Exempt Pooled Securities (“TEPS”).  

• Expertise across asset classes. PHCC has the experience and proficiency to provide 

financing solutions across a broad range of asset classes, including economic development, 

infrastructure, healthcare, education and affordable/workforce housing. This allows for 

credit risk diversification across PHCC’s investment portfolio while enabling PHCC to 

deliver its expertise to, among others, a wide range of local governments, institutions of 

higher education and not-for-profit borrowers. 

• Borrower retention over life cycle. As originators, PHCC takes pride in nurturing its 

relationships with current, past and prospective borrowers to identify new financing 

opportunities. In fact, repeat borrowers are a key source of asset origination. When new 

projects or financing needs arise at the local level, entities that have already tested the value 

and efficacy of PHCC’s capital solutions are likely to come back to PHCC to discuss new 

business opportunities. Over 42% of the financings that PHCC has originated since 

inception have been generated with borrowers with whom PHCC has had multiple 

financing transactions through March 31, 2023, including over $470 million of originations 

funded in 2022.  

Active portfolio management strategy and special servicing expertise 

PHCC’s active portfolio management strategy focuses on continual monitoring of the investment portfolio 

coupled with dynamic borrower engagement. Also within the active portfolio management strategy is the 

PHCC management team’s special servicing expertise. Several members of PHCC’s senior management 

team have more than 20 years each of municipal, commercial and real estate special servicing experience, 

enabling PHCC to capitalize on complex or troubled credit situations.  

PHCC’s investment process focuses on actively monitoring and managing its originated investments from 

origination to final disposition or maturity. PHCC has a dedicated team of experienced individuals focused 

on credit, surveillance, construction monitoring, and value creation. Upon closing a transaction, PHCC’s 

asset management team begins proactively managing the asset, including detailed compliance and payment 

monitoring, regular communications with the borrower’s management team and periodic site visits. 

Performing the loan servicing and other portfolio monitoring functions internally enhances PHCC’s 

portfolio performance through controlling costs and maintaining operational control over investments.  

PHCC’s experience includes resolving challenging credit situations that are not uncommon in the unrated 

municipal bond market, such as covenant violations, forbearances, defaults, receiverships, bankruptcies and 

foreclosures. These conditions can arise due to a variety of macroeconomic or microeconomic factors. 
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PHCC’s ability to understand and structure credit packages combined with management’s extensive 

workout and restructuring experience equips us to negotiate successful outcomes in complex workouts.   

Successful resolutions highlighting PHCC’s special servicing expertise include: 

• Successfully exiting three defaulted bond issues on senior living facilities with a total bond 

par amount of $62 million for 100% recovery. PHCC’s work included directing all 

remedies post-foreclosure which resulted in the full repayment of each loan, including 

accrued interest and fees. 

• Successfully participating in the sale of a transportation infrastructure asset in Nevada 

owned by a not-for-profit corporation to an unrelated governmental entity as part of the 

not-for-profit’s Chapter 11 filing after the transportation asset closed during the COVID-

19 pandemic in 2020. The asset was sold to a stalking horse bidder in the bankruptcy sale 

process at a premium of approximately 7.5% above the par value of the outstanding bonds.   

• Purchasing defaulted bonds in the secondary market for a dormant residential development 

project in Virginia. PHCC successfully restarted the residential development project after 

purchasing a controlling interest in the bonds, investing significant time and funds in the 

process. After reestablishing development momentum, PHCC profitably exited a majority 

of its investment. 

PHCC’s active portfolio management strategy complements PHCC’s direct origination strategy in other 

ways. PHCC seeks to take advantage of periods of price volatility in the municipal bond market to acquire 

high-quality municipal bonds at a significant discount to their fundamental valuation. PHCC also 

occasionally sells a portion of its directly originated investments that it believes have completed their 

positive credit migration in order to redeploy capital to more attractive, directly originated opportunities 

with higher yields. 
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Preston Hollow Community Capital Selected Balance Sheet Information 

The following table sets forth financial data on a historical basis. The historical consolidated balance sheet 

data as of March 31, 2023 have been derived from historical unaudited financial statements and 

December 31, 2022, 2021 and 2020 have been derived from historical audited financial statements.  

Balance sheet data as of date shown below, 

 3/31/2023 12/31/2022 12/31/2021 12/31/2020 

Total investment portfolio (1)  .. $2,605,170,968 $2,508,602,107 $2,043,784,808 $1,933,958,418 

Total assets ............................... 2,703,093,690 2,612,543,917 2,325,522,320 2,068,552,664 

Total debt (2)  ........................... 1,343,538,501 1,169,930,982 723,891,407 493,781,352 

Total liabilities  ......................... 1,375,125,804 1,198,046,810 784,037,832 507,508,474 

Accumulated other 

comprehensive income 

(“OCI”). .............................. 44,471,452 9,065,431 156,998,705 115,330,528 

Total equity  .............................. 1,327,967,886 1,414,497,107 1,541,484,488 1,561,044,190 

(1) Total investment portfolio includes investments in marketable securities (non-held in trust 

and in trust), investments in finance receivables, investment in private funds, real estate 

owned, and real estate project costs. 

(2) Total debt includes secured borrowings, unsecured borrowings and mandatorily redeemable 

noncontrolling interest in consolidated entities. 

 
Preston Hollow Community Capital’s Long-Term Funding Strategy 

PHCC finances its assets with what it believes to be a prudent amount of leverage, while relying on a 

diversified number of funding sources, including Tax-Exempt Pooled Securities (“TEPS”), Term Matched 

Trusts (“TMTs”), unsecured notes, taxable term trusts, senior secured loans, and commercial paper. 

PHCC’s leverage ratio was 1.01x and 0.83x, based on unaudited financial statements as of March 31, 2023 

and audited financial statements as of December 31, 2022, respectively.  

PHCC has been assigned a BBB (Stable) long-term Issuer rating and K2 short-term debt rating by Kroll 

Bond Rating Agency (“KBRA”) as of March 31, 2023. Details on PHCC’s debt facilities as of March 31, 

2023 have been provided below. A link to the Kroll reports for PHCC’s ‘BBB’ long-term Issuer rating and 

‘K2’ short-term debt rating is https://www.kbra.com/issuers/56353/publications. 
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The following table sets forth the outstanding amounts of PHCC’s debt liabilities, net of unamortized 

issuance costs, as of March 31, 2023.  

Debt liabilities as of March 31, 2023 (1) 

TEPS  ..........................................................................    $0  

TMTs  ..........................................................................    $571,597,059  

Unsecured notes.  ........................................................    $287,276,429  

Taxable term trusts  .....................................................    $328,096,331  

Senior secured loans ....................................................    $144,529,524  

Commercial paper.  .....................................................    $12,039,158  

(1) Note: Approximately $77 million of Senior secured loans were repaid on April 6, 2023 through 

June 1, 2023, $196 million of Taxable term trusts were repaid on April 17, 2023 through May 

1, 2023 and $5 million of commercial paper was borrowed on April 26, 2023 through May 17, 

2023. 

 
- TEPS are non-recourse financing trusts secured by a collateral pool of tax-exempt 

bonds. TEPS are structured with fixed interest rates for an initial term, with a step-up 

interest rate and cash flow turbo feature on a future date, that remain in place until 

maturity. The Certificates will be PHCC’s first issuance of TEPS and the Class A 

Certificates are rated by Moody’s Investors Service.  The Sponsor will initially 

purchase a portion of the Class A Certificates and all of the Class B Certificates. 

- TMTs are non-recourse financing trusts secured by a collateral pool of tax-exempt 

bonds. TMTs are structured with fixed interest rates for an initial term, typically with 

a step-up interest rate and cash flow turbo feature in the future, that remains fixed 

through maturity. TMT maturities generally match the maturities of the collateral pool. 

TMTs include structural elements, such as pre-scheduled covenant testing dates and 

collateral secured by bond reserve funds, to provide stability in PHCC’s borrowing 

base. Approximately $575 million of TMTs (A Certificates) were outstanding as of 

March 31, 2023.  The TMTs are not subject to mark-to-market valuations unless an 

underlying bond goes into payment default.  If that occurs, the leverage for that bond 

is calculated based on the mark-to-market valuation of that bond instead of the 

outstanding par amount of that bond.  

- Unsecured notes are recourse to PHCC and feature several ongoing financial 

covenants, including requirements for PHCC’s unencumbered assets.  PHCC’s 

unsecured notes are rated BBB by KBRA as of March 31, 2023, with maturities in 

2025, 2027, 2029 and 2032. $290 million of unsecured notes were outstanding as of 

March 31, 2023.  The unsecured notes are not subject to mark-to-market valuations.  

- Taxable term trusts are secured by a collateral pool of municipal bonds. A Certificates 

are typically issued to third party lenders and PHCC retains the B Certificates. 

Approximately $328 million of taxable term trusts (A Certificates) were outstanding 

as of March 31, 2023, which are recourse to PHCC.  The taxable term trusts are subject 

to daily mark-to-market calculations based on a third-party valuation service.   

- Senior secured loans are lending facilities secured by a pool of municipal bonds that 

are deposited into a custodial lending account and are recourse to PHCC. PHCC has 

four facilities with total available borrowing commitments of $275 million, with 
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options to extend the commitment sizes to $475 million under certain conditions. $145 

million of senior secured loans were outstanding as of March 31, 2023.  The secured 

loans are subject to monthly or quarterly mark-to-market valuations.  

- Commercial paper is secured by a collateral pool of tax-exempt bonds at pre-

established advance rates and is recourse to PHCC. PHCC has agreed to maintain a 

minimum level of contingent liquidity pursuant to a liquidity management plan so long 

as the commercial paper is outstanding. Approximately $75 million of commercial 

paper is authorized and $12 million was outstanding as of March 31, 2023. PHCC’s 

commercial paper was rated K2 by KBRA as of March 31, 2023.  The commercial 

paper facility is subject to mark-to-market valuations at each maturity date. 

Preston Hollow Community Capital’s Term Matched Trusts 

PHCC’s primary source of financing is asset-backed, non-recourse tax-exempt TMTs. TMTs are structured 

as partnerships into which PHCC deposits tax-exempt bonds that it purchases. TMTs issue senior trust 

certificates (“A Notes”) to financial and non-financial lenders and PHCC typically retains the subordinated 

trust certificates (“B Notes”) used in the structure.  The structure of the TMTs is similar to the TEPS 

structure.   

The TMT structure is non-recourse to PHCC, meaning there is no parent guaranty from PHCC to the trusts. 

The A Note holders’ only recourse in the event of a default is limited to the specific assets held by the trust. 

PHCC acts as servicer/administrator to the trusts, which includes managing the efforts to maximize 

recovery for the benefit of the noteholders. The trusts hold tax-exempt securities. Their structure as a 

partnership allows tax-exempt interest income generated by the tax-exempt securities to pass through to the 

noteholders. The pass through of tax-exempt interest income enhances the value for potential A Note 

holders whose investment income would otherwise be subject to tax. 

The A Notes are typically structured with fixed interest rates for an initial ten-year term, with a step-up 

interest rate in year eleven that remains fixed through the maturity of the TMT. The step-up interest rate is 

set at or below the weighted average coupon of the trust assets. Each trust has a final maturity that typically 

matches the final maturity of the underlying trust assets except for two of the TMTs, which may be 

redeemed at certain dates prior to maturity at the option of the A Note holder. After the step-up date, some 

of the TMTs require all cash flows from trust assets to reduce the A Notes. Because of the interest rate step 

up feature in year eleven, PHCC has an incentive, but except in limited circumstances is not required, to 

refinance or collapse the trust at the step-up date. 

Overall leverage for each TMT is typically based on the amount of underlying assets. The trust assets are 

valued for leverage purposes at their par amount unless a payment default has occurred. Not having a market 

value test is critical for the efficacy of TMTs as the high-yield tax-exempt market can experience significant 

market valuation fluctuations during periods of illiquidity. This gives PHCC significant time to determine 

alternative courses of action with any affected TMT asset. Only when an underlying asset is in payment 

default may the overall leverage amount for a TMT be reduced based on the market value of the defaulted 

security. 

Each TMT is subject to certain debt service coverage ratio (“DSCR”) requirements of the A Notes. This 

typically requires the aggregate annual amount of debt service payments on the underlying assets to be 160% 

of the aggregate annual amount of required Class A distributions during the initial ten-year term and 120% 

thereafter. A failure to meet the DSCR requirements would typically require more than one of the 

underlying trust assets to fail to pay 100% of debt service. In addition, the underlying assets have debt 

service reserve funds, which allow bonds with revenue shortfalls to stay current on their indebtedness for a 
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significant time, usually 12-months (or less in limited cases). The DSCR requirements are backward 

looking and, in the event of a failure by the TMT to meet the DSCR requirements, PHCC has 60 to 90 days 

to redeem Class A Notes to comply with the DSCR requirements or the A Note holder may sell certain trust 

assets until the applicable DSCR requirements are met. 

On or after a lockout period after entry into the trust, PHCC, as holder of the B Notes, maintains a call right 

to cause the trust to sell one or more bonds in the trust resulting in a redemption of the A Notes and B Notes. 

Sale proceeds upon disposition of the bonds are allocated to the A Notes and B Notes according to a defined 

waterfall.   

Prior TMT Substitutions   

On April 13, 2021, PHCC formed the Series 2021-1 Term Matched Trust (the “2021-1 TMT”) and 

deposited, among other bonds, $17,395,000 of the California Municipal Finance Authority Revenue Bonds 

(Holy Names University), Series 2019 (CUSIP:  13048VLD8) (the “HNU Bonds”).  Due to continuing 

defaults with respect to the HNU Bonds, PHCC and the Series 2021-1 TMT Class A Holder agreed that the 

HNU Bonds be withdrawn from the 2021-1 TMT and substituted with $17,395,000 of Public Finance 

Authority Project Revenue Bonds (Provident Group – Los Cielos Residential Rental Housing Development) 

Senior Series 2022A (CUSIP:  74444UAZ5).  This substitution occurred on May 19, 2023.   

On March 14, 2019, PHCC formed the Series 2019-2 Term Matched Trust (the “2019-2 TMT”) and 

deposited, among other bonds, $21,750,000 of the Woodloch Health Facilities Development Corporation 

Senior Housing Revenue Bonds (Inspired Living at Missouri City Project), Series 2017A-1 (CUSIP:  

97982CAE1) (the “Woodloch Bonds”).  Due to continuing defaults with respect to the Woodloch Bonds, 

PHCC and the Series 2019-2 TMT Class A Holder agreed to withdraw the Woodloch Bonds from the 2019-

2 TMT and substitute the following bonds for the Woodloch Bonds:  (i) $18,465,000 Assembly Community 

Improvement District Assessment Bonds (Assembly District Project) Series 2017A (CUSIP: 04539HAB0); 

(ii) $7,380,000 Gary Building Corporation (Lake County, Indiana) Lease Rental Revenue Bonds, Series 

2019 (CUSIP:  366902AA2); and (iii) $7,380,000 Aqua One Community Development District Capital 

Improvement Revenue Bonds, Series 2018 (CUSIP:  03842RAA4).  Since the aggregate par amount of the 

substituted bonds exceeded the par amount of the Woodloch Bonds held by the 2019-2 TMT, the Series 

2019-2 TMT Class A Holder purchased $8,469,750 of additional Class A Certificates and PHCC purchased 

$3,005,250 of additional Class B Certificates in connection with the substitution.  This substitution occurred 

on May 14, 2020.  The 2019-2 TMT was terminated on June 24, 2022. 
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The following tables summarize PHCC’s outstanding TMTs: 

1. TMT 2019-3  

Key Statistics 

Series Description 2019-3 

Closing Date June 27, 2019 
Par Amount1 $68,055,000 
Class A Amount1 $46,883,100 

Class B Amount1 $21,171,900 
Class A Interest Rate 3.50% 

First Lockout Date and First 
Lockout Premium 

June 27, 2020; 103% 

Step Up Rate 6.00%, but never more than the aggregate Adjusted Bond Coupon 
for the bonds in the TMT 

Step Up Date July 1, 2029 

Maturity1 2057 

Class A Put Option None 
Number of Assets1 3 

_____________ 

1. As of March 31, 2023 

2. TMT 2019-5  

Key Statistics 

Series Description 2019-5 

Closing Date September 30, 2019 

Par Amount1 $73,870,000 

Class A Amount1 $48,938,700 

Class B Amount1 $24,931,300 

Class A Interest Rate 3.45% 

First Lockout Date and First 
Lockout Premium 

September 30, 2020; 103% 

Step Up Rate Remarketing rate set by Remarketing Agent to result in 
remarketing of the Class A Certificates at stated amount without 
premium or remarketing.   
 
If not remarketed, lower of 5.784% or aggregate Adjusted Bond 
Coupon for the bonds in the TMT. 

Step Up Date/Remarketing Date October 1, 2029 (Initial Remarketing Date) 
Maturity1 2058 

Class A Put Option If the Class A Holder requests that the Class A Certificates be 
remarketed and such Class A Certificates have not been 
successfully remarketed by the date that is five years after the 
Initial Remarketing Date, then the Class A Holder can cause the 
bonds in the TMT to be sold proceeds of which are to be used to 
redeem the Class A Certificates.  

Number of Assets1 3 

_____________ 

1. As of March 31, 2023  
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3. TMT 2021-1  

Key Statistics 

Series Description 2021-1 

Closing Date April 13, 2021 
Par Amount1 $102,279,000 

Class A Amount1 $68,934,030 

Class B Amount1 $33,344,970 

Class A Interest Rate 2.75% 

First Lockout Date and First 
Lockout Premium 

April 1, 2022; 102% 

Step Up Rate 5.625%, but never more than the aggregate Adjusted Bond 
Coupon for the bonds in the TMT 

Step Up Date March 1, 2031 (Remarketing Date) 
Maturity1 2059 

Class A Put Option None 
Number of Assets1, 2 7 

_____________ 

1. As of March 31, 2023 

2. Note substitution described above under Prior TMT Substitutions 

4. TMT 2021-2  

Key Statistics 

Series Description 2021-2 

Closing Date February 19, 2021 
Par Amount1 $71,815,000 

Class A Amount1 $49,112,600 

Class B Amount1 $22,702,400 

Class A Interest Rate 2.50% 

First Lockout Date and First 
Lockout Premium 

February 1, 2023; make-whole before lockout date; 100% 
thereafter 

Step Up Rate/Remarketing Rate After Step Up Date:  Lesser of 3.50% or 5-year MMD plus 2.30% 
After Remarketing Date:  5.5%, but never more than the aggregate 
Adjusted Bond Coupon for the bonds in the TMT 

Step Up Date/Remarketing Date Step Up Date: March 1, 2026 
Remarketing Date: March 1, 2031 

Maturity1 2059 

Class A Put Option None 

Number of Assets1 5 

_____________ 

1. As of March 31, 2023  
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5. TMT 2021-3  

Key Statistics 

Series Description 2021-3 

Closing Date March 29, 2021 
Par Amount1 $29,080,000 

Class A Amount1 $19,900,000 

Class B Amount1 $9,180,000 

Class A Interest Rate 2.75% 

First Lockout Date and First 
Lockout Premium 

March 1, 2022; 102% 

Step Up Rate 5.625%, but never more than the aggregate Adjusted Bond 
Coupon for the bonds in the TMT 

Step Up Date March 1, 2031 (Remarketing Date) 
Maturity1 2058 

Class A Put Option None 
Number of Assets1 1 

_____________ 

1. As of March 31, 2023 

6. TMT 2021-4  

Key Statistics 

Series Description 2021-4 

Closing Date June 24, 2021 
Par Amount1 $70,340,000 

Class A Amount1 $47,881,800 

Class B Amount1 $22,458,200 

Class A Interest Rate 2.92% 

First Lockout Date and First 
Lockout Premium 

June 1, 2022; 102% 

Step Up Rate Remarketing rate set by Remarketing Agent to result in 
remarketing of the Class A Certificates at stated amount without 
premium or remarketing.   
 
If not remarketed, lower of 5.65% or aggregate Adjusted Bond 
Coupon. 

Step Up Date June 1, 2031 (Initial Remarketing Date) 
Maturity1 2059 

Class A Put Option If the Class A Holder requests that the Class A Certificates be 
remarketed and such Class A Certificates have not been 
successfully remarketed by the date that is five years after the 
Initial Remarketing Date, then the Class A Holder can cause the 
bonds in the TMT to be sold proceeds of which are to be used to 
redeem the Class A Certificates. 

Number of Assets1 6 

_____________ 

1. As of March 31, 2023  
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7. TMT 2021-5  

Key Statistics 

Series Description 2021-5 

Closing Date June 29, 2021 
Par Amount1 $89,500,000 

Class A Amount1 $60,223,400 

Class B Amount1 $29,276,600 

Class A Interest Rate 2.75% 

First Lockout Date and First 
Lockout Premium 

June 1, 2022; 102% 

Step Up Rate 5.875%, but never more than the aggregate Adjusted Bond 
Coupon for the bonds in the TMT 

Step Up Date October 1, 2031 (Remarketing Date) 
Maturity1 2059 

Class A Put Option None 
Number of Assets1 5 

_____________ 

1. As of March 31, 2023 

8. TMT 2021-6 

Key Statistics 

Series Description 2021-6 

Closing Date September 23, 2021 
Par Amount1 $74,220,000 

Class A Amount1 $50,000,000 

Class B Amount1 $24,220,000 

Class A Interest Rate 2.50% 

First Lockout Date and First 
Lockout Premium 

October 1, 2023; make-whole before lockout date; 100% thereafter 

Step Up Rate After Step Up Date:  Lesser of 3.50% or 5-year MMD plus 2.10%. 
After Remarketing Date:  6.00%, but never more than the 
aggregate Adjusted Bond Coupon on the bonds in the TMT 

Step Up Date/Remarketing Date Step Up Date: October 1, 2026 
Remarketing Date: October 1, 2031 

Maturity1 2058 

Class A Put Option None 
Number of Assets1 4 

_____________ 

1. As of March 31, 2023  
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9. TMT 2021-7  

Key Statistics 

Series Description 2021-7 

Closing Date December 22, 2021 
Par Amount1 $28,170,000 

Class A Amount1 $19,589,450 

Class B Amount1 $8,580,550 

Class A Interest Rate 2.75% 

First Lockout Date and First 
Lockout Premium 

December 1, 2022; 102% 

Step Up Rate 5.75%, but never more than the aggregate Adjusted Bond Coupon 
for the bonds in the TMT 

Step Up Date December 1, 2031 (Remarketing Date)  
Maturity1 2052 

Class A Put Option None 
Number of Assets1 4 

_____________ 

1. As of March 31, 2023 

10. TMT 2022-1 

Key Statistics 

Series Description 2022-1 

Closing Date June 24, 2022 
Par Amount1 $234,509,146 

Class A Amount1 $163,325,800 

Class B Amount1 $71,183,346 

Class A Interest Rate 3.70% 

First Lockout Date and First 
Lockout Premium 

June 1, 2023; 101% 

Step Up Rate 6.25%, but never more than the aggregate Adjusted Bond Coupon 
for the bonds in the TMT 

Step Up Date September 1, 2029 

Maturity1 2057 

Class A Put Option None 
Number of Assets1 15 

_____________ 

1. As of March 31, 2023 
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Preston Hollow Community Capital’s Portfolio 

PHCC’s portfolio of directly originated transactions is collateralized by project assets that it has 

underwritten to achieve positive risk-adjusted returns and significant and lasting positive social impacts. 

Since inception, PHCC has originated over $4.8 billion of assets across 198 transactions through March 31, 

2023. These projects are geographically diversified across 25 U.S. states and the District of Columbia, and 

across multiple sectors, including healthcare, higher education, infrastructure, and housing.   

The below table sets forth a summary of the directly originated assets in PHCC’s portfolio by sector as of 

March 31, 2023. 

Sector 

Market value 

(in $) (%) 

Economic Development  .....................................................    $899,548,140  34.5% 

Infrastructure  ......................................................................   412,442,920  15.8% 

Acute Healthcare  ................................................................    361,890,389  13.9% 

Student Housing  .................................................................    353,210,203  13.6% 

Public-Private Partnerships  ................................................    199,680,820  7.7% 

Higher Education  ................................................................    155,832,202  6.0% 

Senior Living .......................................................................    102,337,028  3.9% 

Governmental Entities .........................................................    89,148,250  3.4% 

Primary K-12 Education  .....................................................    31,080,673  1.2% 

Total ....................................................................................   2,605,170,626 100% 

 
The below table sets forth a summary of the directly originated assets in PHCC’s portfolio by state as of 

March 31, 2023. 

State 

Market value  

(in $) (%) 

Texas  ..................................................................................    $454,882,337  17.5% 

District of Columbia  ...........................................................    306,479,131  11.8% 

Florida  ................................................................................    263,122,626  10.1% 

Georgia  ...............................................................................    248,867,563  9.6% 

New York  ...........................................................................    218,646,422  8.4% 

Ohio  ....................................................................................    178,491,160  6.9% 

California  ............................................................................   155,742,501  6.0% 

Virginia  ...............................................................................    111,299,606  4.3% 

New Jersey ..........................................................................    96,452,274  3.7% 

Other (16)  ...........................................................................   571,187,007  21.9% 

Total ....................................................................................   2,605,170,626 100% 
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Preston Hollow Community Capital’s Directors and Executive Officers  

PHCC’s Board of Managers consists of four members, three of whom are independent. Each officer will 

serve until his or her successor is elected and qualifies or until his or her death, or his or her resignation or 

removal. Any officer may be removed, with or without cause, by the Board of Managers, but such removal 

will be without prejudice to the contract rights, if any, of the officer so removed. 

The following table sets forth certain information concerning the individuals who serve as PHCC’s 

executive officers, directors, and certain other senior officers: 

Name Age Position 

Jim Thompson  .....................   68 Chairman and Chief Executive Officer 

Cliff Weiner  ........................   63 Head of Fixed Income 

Paige Deskin  .......................   48 Chief Financial Officer 

Ramiro Albarran  .................   56 Co-Head of Originations 

Charlie Visconsi  ..................   52 Co-Head of Originations 

Christopher Doody ...............   50 Member, Board of Managers 

Alex Rogers  ........................   48 Member, Board of Managers 

Brian Hemphill ....................  53 Member, Board of Managers 

 
The following sets forth biographical information concerning the individuals who are PHCC’s executive 

officers, directors and certain other senior officers. 

Jim Thompson 

Jim Thompson is a co-founder and the Chairman and Chief Executive Officer of PHCC. He has served as 

Chairman and Chief Executive Officer of PHCC and its predecessor, Preston Hollow Capital, LLC, since 

2014. Prior to co-founding PHCC, between 1991 to 2013, Mr. Thompson served as CEO of ORIX USA 

Corporation (“ORIX USA”), representing Tokyo-based ORIX Corp.’s (NYSE: IX) operations in the United 

States. Prior to 1991, Mr. Thompson held senior positions at several financial institutions that were active 

in the mortgage industry. Mr. Thompson has a 43-year track record in financial services and provides deep 

expertise and experience as PHCC’s co-founder and Chief Executive Officer. Mr. Thompson has served 

and currently serves on the boards of a number of foundations and not-for-profits, including the Blue Sky 

Educational Foundation and the Jim Thompson Foundation. 

Cliff Weiner 

Cliff Weiner is a co-founder and Head of Fixed Income for PHCC. He has served as a managing director 

of PHCC and its predecessor, Preston Hollow Capital, LLC, since 2014, overseeing fixed income 

investment strategy. Prior to co-founding Preston Hollow Capital in 2014, he served in various senior 

capacities at ORIX USA for 16 years from 1997 to 2014, including as CEO and president of the municipal 

finance group for over five years where he managed trading of the company’s municipal bond portfolio and 

origination of securities and loans for a held-for-sale portfolio. Mr. Weiner also served as managing director 

of corporate development for ORIX USA, where he shared responsibility for various high-profile deals, 

including the acquisition of investment bank Houlihan Lokey and the $60 billion sale of a master servicing 

platform to Key Bank. Mr. Weiner’s initial position at ORIX USA was managing director of the company’s 

CMBS business unit. From 1984 to 1997, Mr. Weiner worked at Kidder Peabody/PaineWebber, where he 

served as senior vice president of institutional fixed income sales. He received his Bachelor of Science in 
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physics from Worcester Polytechnic Institute before going on to earn his MBA in finance from Duke 

University. 

Paige Deskin 

Paige Deskin serves as PHCC’s Chief Financial Officer. Ms. Deskin has served as Chief Financial Officer 

since December 2015, overseeing its accounting, financial reporting and treasury functions and providing 

support in corporate acquisitions and capital raising efforts. Before joining PHCC, Ms. Deskin served as 

Vice President—Finance with SWK Holdings Corporation (NASDAQ: SWKH) from 2013 to 2015, a 

specialized finance company which provides capital solutions to a broad range of life science companies, 

where she was principally focused on the company’s financial reporting and SEC reporting. Prior to joining 

SWK Holdings Corporation, from 2001 to 2011, she was Controller of ORIX USA for eight years, 

responsible for the accounting and consolidated financial reporting of the company’s lines of business, with 

substantial involvement in the treasury, human resources and credit review functions. Prior to her tenure at 

ORIX USA, Ms. Deskin was a manager in KPMG’s audit practice with both public and private clients 

primarily in the banking, healthcare and telecommunications industries from 1999 to 2001. Ms. Deskin 

graduated from The University of Texas at Austin with a bachelor of business administration in accounting. 

Ramiro Albarran 

Ramiro Albarran serves as PHCC’s Co-Head of Originations. Mr. Albarran has served as a managing 

director since 2015, overseeing the firm’s asset origination activities. Prior to PHCC, Mr. Albarran led the 

Municipal and Infrastructure Finance Group at Guggenheim Securities from 2011 to 2015. Before this role, 

Mr. Albarran served as a senior banker at Stone & Youngberg from 2009 to 2011 and as a managing 

principal at Starwood Infrastructure from 2008 to 2009. He also held several senior positions at Bank of 

America from 2001 to 2008 including leading its Public Finance efforts and the department’s real estate 

related activities. During the span of his career, Mr. Albarran has originated and structured a variety of 

complex municipal transactions including infrastructure concessions, tax increment, special assessments, 

privatized military housing, and Liberty Bond transactions including the rebuilding of 7 World Trade Center. 

Mr. Albarran graduated from Dartmouth College with a bachelor of arts in economics and engineering. 

Charlie Visconsi 

Charlie Visconsi serves as PHCC’s Co-Head of Originations. Mr. Visconsi has served as a managing 

director since 2018, overseeing the Firm’s origination activities. At PHCC, Charlie has served as the 

Investment Team lead for many transactions aggregating over $1 billion. Besides focusing on originations, 

he leads the marketing and implementation of PHCC’s term-matched financing program, which has 

produced thirteen different TMT transactions. Prior to joining PHCC’s predecessor, Mr. Visconsi served 

as the Co-Head of Morgan Stanley’s Public Finance Department from 2012 through 2017 where he worked 

on some of the largest and most complicated transactions in the municipal market. He also served on the 

Firm’s Municipal Operating and Global Credit Operating Committees. Prior to co-leading the Public 

Finance Department at Morgan Stanley, he worked as a public finance banker for Morgan Stanley from 

1998 through 2012 including a promotion to Managing Director in January 2010. Mr. Visconsi graduated 

from Case Western Reserve University’s Weatherhead School of Business with a master’s in business 

administration, and from Georgetown University with a bachelor of arts in economics. 

Christopher Doody 

Christopher Doody has been employed by Stone Point Capital LLC (“Stone Point”), a private equity firm 

focused primarily on the financial services industry, since 2002, and is currently a Managing Director. Mr. 

Doody has served as a member of PHCC’s board since 2015. Prior to joining Stone Point, he served as an 



 

B-18 
 

investment banker at Merrill Lynch & Co. Mr. Doody is a director of TriState Capital Holdings, a former 

director of Independent Bank Group, Inc., and serves as a director of other privately held financial services 

firms. Mr. Doody graduated from Columbia Business School with a masters of business administration and 

Middlebury College with a bachelor’s degree in economics. 

Alex Rogers 

Alex Rogers has been continuously employed by HarbourVest Partners, LLC (“HarbourVest”), a private 

equity firm, since 2002, and is currently a Managing Director. Mr. Rogers has also served as a member of 

PHCC’s board since 2016. Mr. Rogers focuses on direct co-investments in growth equity, buyout, and 

business development activities, including the listing of HarbourVest Global Private Equity Limited (LON: 

HVPE). Prior to joining HarbourVest in 2002, Mr. Rogers pursued graduate studies at Harvard Business 

School, worked as an associate at HarbourVest from 1998 to 2000 and worked as a business analyst for 

McKinsey & Company from 1996 to 1998. He has served as a board member of numerous companies both 

in and outside of the United States. Mr. Rogers graduated from Harvard Business School with a masters of 

business administration, where he graduated with high distinction and was named a Baker Scholar, and 

from Duke University with a bachelor’s degree in economics, where he graduated summa cum laude. 

Brian Hemphill 

Brian Hemphill, Ph.D., is the president of Old Dominion University (“ODU”) and has served in that role 

since 2021. President Hemphill has also served as a member of PHCC’s board since 2021. President 

Hemphill is an unwavering champion for access and opportunity, as well as innovation and research, with 

a deep commitment to forward-focused leadership. President Hemphill’s previous experience includes 

serving as the Associate Vice Chancellor and Dean of Students at the University of Arkansas-Fayetteville, 

Vice President for Student Affairs and Enrollment Management and Associate Professor at Northern Illinois 

University, President and Professor at West Virginia State University, and President and Professor at 

Radford University. President Hemphill earned a Ph.D. in Higher Education Administration and Policy 

Studies from the University of Iowa, a Master of Science degree in Journalism and Mass Communication 

from Iowa State University of Science and Technology, and a Bachelor of Arts degree in Organizational 

Communication from St. Augustine’s University. 
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TRUST AGREEMENT 

This TRUST AGREEMENT, dated the Closing Date (as the same may be amended from 
time to time, this “Trust Agreement”), is entered into between the PUBLIC FINANCE 
AUTHORITY (together with its successors and assigns, the “Issuer”), a joint powers commission 
and a unit of government and body corporate and politic organized and existing under the laws of 
the State of Wisconsin, and U.S. BANK TRUST COMPANY, NATIONAL ASSOCIATION (the 
“Trustee”), a national banking association, not in its individual capacity but solely as Trustee. 

W I T N E S S E T H: 

WHEREAS, the Issuer was created under Sections 66.0301, 66.0303 and 66.0304 of the 
Wisconsin Statutes, as amended (the “Act”); 

WHEREAS, the Issuer is authorized and empowered under the Act and by that certain 
Amended and Restated Joint Exercise of Powers Agreement Relating to the Public Finance 
Authority, dated September 28, 2010, by and among Adams County, Wisconsin; Bayfield County, 
Wisconsin; Marathon County, Wisconsin; Waupaca County, Wisconsin; and the City of Lancaster, 
Wisconsin, as such agreement may be amended from time to time (the “Joint Exercise 
Agreement”) together with any other political subdivision that may from time to time be 
designated as a Member (as defined herein) of the Issuer pursuant to the Joint Exercise Agreement 
to, among other things, acquire, buy, pledge or assign any property or interest in property that is 
located within or outside of the State of Wisconsin and make or enter into any agreements in 
connection therewith; 

WHEREAS, Hilltop Securities Inc., a Delaware corporation (the “Seller”) has purchased a 
portfolio of municipal bonds from PHCC LLC, a Delaware limited liability company; 

WHEREAS, Seller holds a portfolio of municipal bonds and the Seller desires to sell, 
assign, transfer and otherwise convey, and the Issuer desires to purchase, such portfolio; and 

WHEREAS, in order to fund such purchase, in furtherance of the purposes of the Issuer 
and pursuant to the Act, the Issuer is entering into this Trust Agreement, pursuant to which it will 
authorize the issuance of its Tax-Exempt Pooled Securities (TEPS) Social Impact Certificates 
Series 2023-1 Class A Certificates and Class B Certificates (collectively, the “Certificates”), the 
proceeds of which will be used to purchase the Bonds (as defined herein) from the Seller and to 
pay other costs incurred in connection with the issuance of the Certificates. 

GRANTING CLAUSES 

NOW, THEREFORE, the Issuer, in consideration of the premises and of the mutual 
covenants contained herein and of the purchase and acceptance of the Certificates by the Holders 
(as defined herein) thereof, and for other good and valuable consideration, the receipt and 
sufficiency of which is hereby acknowledged, in order to provide for the performance and 
observance of all the covenants and conditions in the Certificates and herein contained, and to 
declare the terms and conditions upon and subject to which the Certificates are issued and 
distributions thereon are made pursuant hereto, has executed and delivered this Trust Agreement 
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and has deposited with, and assigned its rights with respect to, and by these presents does deposit 
with, and assign its rights with respect to, the Trustee, to the extent provided herein, and to its 
successors and assigns forever, the Bonds and all money, instruments and other property 
(including, without limitation, the rights of the Issuer under the Purchase Agreement) that are sold, 
assigned and transferred to the Issuer, including all proceeds thereof, but excluding in all cases the 
Issuer Unassigned Rights, as defined herein, and payments in respect thereof due and owing as of 
the date hereof (collectively, the “Trust Estate”); 

TO HAVE AND TO HOLD the same with all privileges and appurtenances hereby 
conveyed and assigned, or agreed or intended to be, to the Trustee and its successors in said trust 
and assigns forever; 

IN TRUST, NEVERTHELESS, for the equal and proportionate benefit and protection of 
all Beneficial Owners (as defined herein), without privilege, priority or distinction as to the 
ownership interest or otherwise of any of the Certificates over any other of the Certificates, except 
as otherwise provided herein or with respect to moneys otherwise held to pay particular 
Certificates hereunder; 

SUBJECT ONLY TO THE RIGHTS OF THE ISSUER TO APPLY AMOUNTS UNDER 
THE PROVISIONS OF THIS TRUST AGREEMENT, THE PLEDGE AND ASSIGNMENT OF 
THE TRUST ESTATE HEREBY MADE SHALL IMMEDIATELY ATTACH AND BE 
EFFECTIVE, BINDING AND ENFORCEABLE FROM AND AFTER THE TIME OF THE 
DELIVERY BY THE TRUSTEE OF THE FIRST CERTIFICATES AUTHENTICATED AND 
DELIVERED UNDER THIS TRUST AGREEMENT.  THE SECURITY SO PLEDGED AND 
ANY ASSIGNMENT THEN OR THEREAFTER RECEIVED BY THE TRUSTEE FROM THE 
ISSUER AS SECURITY FOR THE CERTIFICATES SHALL IMMEDIATELY BE SUBJECT 
TO THE LIEN OF SUCH PLEDGE AND ASSIGNMENT AND THE LIEN OF SUCH PLEDGE 
AND ASSIGNMENT SHALL BE VALID, BINDING AND ENFORCEABLE AGAINST THE 
ISSUER, THE HOLDERS, CREDITORS AND ALL OTHER PARTIES HAVING CLAIMS 
AGAINST THE ISSUER IRRESPECTIVE OF WHETHER SUCH PARTIES HAVE NOTICE 
THEREOF AND WITHOUT THE NEED FOR ANY PHYSICAL DELIVERY, 
RECORDATION, FILING, OR FURTHER ACT. 

IT IS HEREBY EXPRESSLY ACKNOWLEDGED that the Issuer has entered into this 
Trust Agreement and issued (or will issue) the Certificates pursuant to the Act, and the Trustee 
hereby accepts such trust and covenants to enforce the provisions of this Trust Agreement so as to 
effect the purposes of the Act. 

IT IS HEREBY EXPRESSLY DECLARED that all Certificates issued hereunder are to be 
issued, authenticated and delivered, and all said property, rights, interests, revenues and funds held 
hereunder are to be dealt with and disposed of under, upon and subject to the terms, conditions, 
stipulations, covenants, agreements, trusts, uses and purposes as hereinafter expressed, and the 
Issuer and the Trustee have each agreed and covenanted for the benefit of the Beneficial Owners 
from time to time of the Certificates issued hereunder as follows: 
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ARTICLE I 
 

DEFINITIONS 

Section 1.01.  Definitions.  Whenever used herein the following words and phrases have 
the meanings set forth in this Section 1.01. 

“Accreted Value” means, with respect to any Bond as of any date of determination, the 
product of (i) the Base Price of such Bonds and (ii) the Par Amount of such Bonds at the Bond 
Maturity Date. 

“Accrual Basis” means 30/360 with respect to the Certificates and 30/360 with respect to 
the Bonds, unless otherwise specified for any Bond on Schedule I. 

“Accrual Period” means the period of time from and including the Closing Date, and each 
Distribution Date thereafter, to, but not including, the following Distribution Date, Disposition 
Date or Termination Date. 

“Act” means Sections 66.0301, 66.0303 and 66.0304 of the Wisconsin Statutes, as 
amended. 

“Act of Bankruptcy” means a Person: (1) is dissolved (other than pursuant to a 
consolidation, amalgamation or merger); (2) becomes insolvent or is unable to pay its debts or fails 
or admits in writing its inability generally to pay its debts as they become due; (3) makes a general 
assignment, arrangement or composition with or for the benefit of its creditors; (4)(A) institutes or 
has instituted against it, by a regulator, supervisor or any similar official with primary insolvency, 
rehabilitative or regulatory jurisdiction over it in the jurisdiction of its incorporation or 
organization or the jurisdiction of its head or home office, a proceeding seeking a judgment of 
insolvency or bankruptcy or any other relief under any bankruptcy or insolvency law or other 
similar law affecting creditors’ rights, or a petition is presented for its winding-up or liquidation 
by it or such regulator, supervisor or similar official, or (B) has instituted against it a proceeding 
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or 
insolvency law or other similar law affecting creditors’ rights, or a petition is presented for its 
winding-up or liquidation, and such proceeding or petition is instituted or presented by a person 
or entity not described in clause 4(A) above and either (I) results in a judgment of insolvency or 
bankruptcy or the entry of an order for relief or the making of an order for its winding-up or 
liquidation or (II) is not dismissed, discharged, stayed or restrained in each case within 30 days of 
the institution or presentation thereof; (5) has a resolution passed for its winding-up, official 
management or liquidation (other than pursuant to a consolidation, amalgamation or merger); (6) 
seeks or becomes subject to the appointment of an administrator, provisional liquidator, 
conservator, receiver, trustee, custodian or other similar official for it or for all or substantially all 
its assets; (7) has a secured party take possession of all or substantially all its assets or has a distress, 
execution, attachment, sequestration or other legal process levied, enforced or sued on or against 
all or substantially all its assets and such secured party maintains possession, or any such process 
is not dismissed, discharged, stayed or restrained, in each case within 30 days thereafter; (8) causes 
or is subject to any event with respect to it which, under the applicable laws of any jurisdiction, 
has an analogous effect to any of the events specified in clauses (1) to (7) above (inclusive); or (9) 
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takes any action in furtherance of, or indicating its consent to, approval of, or acquiescence in, any 
of the foregoing acts. 

“Adjusted Bond Coupon” means, for any period, for Bonds which are purchased by the 
Issuer and deposited with the Trustee at a price: 

(i) greater than 100%, an amount equal to the amount of Interest that will 
accrue during such period on the Bond’s Accreted Value at a rate per annum equal to the 
Deposit Yield; 

(ii) less than or equal to 100%, an amount equal to the amount of Interest that 
will accrue during such period on the Par Amount of the Bonds at a rate per annum equal 
to the Bond Rate; or 

(iii) less than 100% and which constitute original issue discount Bonds, an 
amount equal to the original issue discount that will accrete during such period on the 
Accreted Value of each Bond (as of the immediately preceding Scheduled Payment date 
for such Bond), plus, if Interest is payable during such period, the amount of Interest that 
will accrue, calculated as set forth in (ii) above; 

in each case calculated on the Accrual Basis of the Bonds. 

“Adjusted Capital Account Deficit” means, with respect to any Beneficial Owner, the 
deficit balance, if any, in such Beneficial Owner’s Capital Account as of the end of the relevant 
Fiscal Year, after giving effect to the following adjustments: 

(a) credit to such Capital Account any amounts that such Beneficial Owner is 
obligated to restore or is deemed to be obligated to restore pursuant to the penultimate 
sentences of Sections 1.704-2(g)(1) and 1.704-2(i)(5) of the Regulations; and 

(b) debit from such Capital Account the items described in 
Sections 1.704-1(b)(2)(ii)(d)(4), (5) and (6) of the Regulations. 

“Administration Agreement” means (i) initially, the Administration Agreement, dated June 
[__], 2023, among the Issuer, the Administrator and the Trustee, and (ii) if the Administrator is 
replaced in accordance with Section 5.02, a substantially similar agreement among the Issuer, such 
successor Administrator, and the Trustee. 

“Administrative Fees” means, collectively, the Administrator Fee, the Back-Up 
Administrator Fee, the Issuer Fee, Calculation Agent Fee, and the Trustee Fee. 

“Administrator” means, the entity appointed by the Issuer to act as Administrator 
hereunder, initially, PHCC LLC, or any successor thereto as set forth in Section 5.02. 

“Administrator Fee” means the annual fee payable to the Administrator in an amount not 
to exceed [0.06%] of the outstanding aggregate principal balance of the Bonds, provided that no 
Administrator Fee shall be payable if the Administrator is an affiliate of the Beneficial Owner of 
any portion of the Class B Certificates. 
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“Administrator Supplemental Disclosure Agreement” means the Administration 
Agreement, dated June [__], 2023, among PHCC LLC and BLX Group LLC. 

“Adverse Tax Event” means any action or the failure to take action required herein that 
would cause the Certificate Arrangement to be characterized as an association or publicly traded 
partnership taxable as a corporation for federal income tax purposes. 

“Authorized Denominations” means of (i) with respect to the Class A Certificates, $5,000 
and any integral multiple of $0.01 in excess thereof, and (ii) with respect to the Class B Certificates,  

$100,000 and increments of $0.01 in excess thereof. 

“Authorized Signatory” means any officer, director or other Person designated by 
resolution of the Board of Directors of the Issuer (whether such resolution is adopted in connection 
with the issuance of the Certificates or otherwise) or by the Issuer’s by-laws as an “Authorized 
Signatory” empowered to, among other things, execute and deliver on behalf of the Issuer the 
Issuer Documents and the Certificates. 

“Back-Up Administration Agreement” means that Back-Up Administration Agreement 
entered into on the Closing Date between the Issuer and the Back-Up Administrator 

“Back-Up Administrator” means, initially, Hilltop Securities Inc. 

“Back-Up Administrator Fee” means the annual fee payable to the Back-Up Administrator 
in an amount not to exceed 0.5 basis points (0.005%) of the Certificate Balance, provided that if 
the Back-Up Administrator has become the Administrator, it will only be entitled to receive the 
Administrator Fee and not both fees. 

“Base Price” means, with respect to each Bond, as of the Closing Date, the price set forth 
as a percentage of par for such Bond and designated “Base Price” on Schedule I.  The Base Price 
as of any other date of calculation shall be that price, expressed as a percentage of par, calculated 
by the Administrator: (i) in the case of a Bond with an initial Base Price in excess of 100%, by 
amortizing the Bond Premium on a constant yield-to-maturity basis (compounding at the end of 
each interest period) over the remaining term, or, if the Bond is callable, to an earlier call date and 
call price that minimizes the holder’s yield on the Bonds, all in accordance with the provisions of 
Section 171 of the Code; (ii) in the case of Bonds issued with original issue discount without regard 
to initial Base Price, by accruing the original issue discount on a constant yield-to-maturity basis 
(as reduced by any Bond Premium), all in accordance with the provisions of Sections 1271 through 
1288 of the Code; and (iii) in the case of Bonds with an initial Base Price of less than 100%, by 
accruing the market discount portion, if any, of the acquisition discount on a straight-line basis, all 
in accordance with the provisions of Sections 1271 through 1288 of the Code.  

“Beneficial Interest” means the interest of a Beneficial Owner in a Certificate. 

“Beneficial Owner” means (a) with respect to a Certificate registered in the name of 
Cede & Co., as nominee of DTC, the Person who is the “beneficial owner” of such Certificate as 
reflected on the books of DTC, or on the books of a DTC Participant or an indirect participant, 
(b) if the Certificates are not book-entry, the owner of a Certificate as set forth in the Register, and 
(c) for federal income tax purposes, the Person who is the “beneficial owner” of such Certificate 
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as determined under the Code or an any other Person treated as a partner in the Certificate 
Arrangement for U.S. federal income tax purposes. 

“Bond” or “Bonds” means the bonds, notes, custodial receipts or other securities which the 
Issuer has transferred (or caused to be transferred) to the Trustee as set forth on Schedule I or that 
are acquired pursuant to Section 3.07. 

“Bond Documents” means the trust indenture, trust agreement, loan agreement, resolution, 
or other document pursuant to which the Bonds were issued, together with all documents and 
agreements related thereto. 

“Bond Issuer” means each of the issuers of the Bonds as set forth on Schedule I. 

“Bond Maturity Date” means the date the final Scheduled Payment is due with respect to 
each Bond as set forth on Schedule I. 

“Bond Modification” has the meaning assigned to such term in Section [2.02(b)]. 

“Bond Payment Default” means the Obligor has failed to make all payments on a Bond 
when due and such payment default has not been cured. 

“Bond Payments” means all payments of Principal, Interest or Disposition Gain, if any, 
made pursuant to the Bonds or with respect to any other portion of the Trust Estate, including 
Scheduled Payments. 

“Bond Premium” means the portion of the purchase price paid by the Issuer for the Bonds 
that exceeds the sum of the remaining payments other than payments of qualified stated interest as 
defined in the Code. 

“Bond Rate” means the interest rate payable on a Bond identified as such on Schedule I. 

“Bond Trustee” means each of the trustees for the Bonds as set forth on Schedule I. 

“Bond Values” means the Related Original Principal Amount of each Bond which is not a 
Defaulted Bond or the Fair Market Value of any Defaulted Bond. 

“Business Day” means any day on which banks in New York, New York are open for 
commercial banking purposes that is not a day on which the New York Stock Exchange is 
authorized or obligated by law or executive order to close. 

“Calculation Agent” means, initially, Hilltop Securities Inc. 

“Calculation Agent Agreement” means that Calculation Agent Agreement dated the 
Closing Date between the Calculation Agent, the Issuer and the Trustee pursuant to which the 
Calculation Agent agrees to perform the duties set forth in Section 5.04 and in such agreement. 

“Calculation Agent Fee” means an annual fee in an amount not to exceed 0.5 basis points 
(0.005%) of the Certificate Balance. 
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“Capital Account” means the account established and maintained for each Beneficial 
Owner pursuant to Section 8.01. 

“Capital Account Balance” means the balance of the Capital Account for each Beneficial 
Owner adjusted pursuant to Article VIII for all events having occurred immediately prior to the 
time of determination. 

“Capital Contribution” means the amount of money, and the fair market value of any 
property other than money, contributed or deemed contributed to the Certificate Arrangement by 
a Beneficial Owner.  Any amounts paid on the Closing Date by the purchaser of a Certificate shall 
be deemed to have been contributed to the Certificate Arrangement.  

“Cede & Co.” means Cede & Co., the nominee for DTC, and any successor nominee of 
DTC. 

“Certificate Arrangement” means the tax partnership among the Beneficial Owners created 
and established pursuant to this Trust Agreement. 

“Certificate Balance” means the aggregate Class A Certificate Balance and Class B 
Certificate Balance. 

“Certificate Non-Payment Event” means the failure to pay Class A Distribution Return on 
any Distribution Date as the result of a Bond Payment Default. 

“Certificate Purchase Agreement” means the Certificate Purchase Agreement by and 
between the Issuer, PHCC LLC, and the Underwriter, dated June [__], 2023. 

“Certificates” means, collectively, the Class A Certificates and the Class B Certificates. 

“Class” or “Classes” means each of the Class A Certificates and each of the Class B 
Certificates shall constitute a separate  “Class” and collectively shall constitute “Classes”. 

“Class A Certificate” means the Class A Certificate evidencing an interest in the Bonds as 
provided herein bearing CUSIP Number [_____]. 

“Class A Certificate Balance” means, initially $100,000,000 and thereafter as reduced by 
payments of Principal as set forth herein.    

“Class A Distribution Return” means the Class A Rate multiplied by the Class A 
Certificate Balance as of the Trustee’s opening of business on such date, calculated on the Accrual 
Basis for the number of days in the Accrual Period. 

“Class A Gain Share” means, the product of (i) the Disposition Gain and (ii) 5%.  

“Class A Holders” means the Holders of the Class A Certificates. 

“Class A Rate” means [4.00]% per annum until such time as there is a Failed Remarketing 
and then [6.00]% thereafter. 
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“Class A Reduction Amount” means the total of the amounts distributed to the Class A 
Holders as set forth in Sections 4.02(b)(i)(A)(1) or 4.02(b)(i)(B)(1). 

“Class B Certificate” means the Class B Certificate evidencing an interest in the Bonds as 
provided herein bearing CUSIP Number [_____]. 

“Class B Certificate Balance” means, initially $50,000,000 and thereafter as reduced by 
payments of Principal as set forth herein. 

“Class B Holders” means the Holders of the Class B Certificates. 

“Closing Date” means June [__], 2023. 

“Code” means the Internal Revenue Code of 1986, as the same may be amended from time 
to time (or any successor statute thereto), and the Treasury Regulations issued pursuant thereto. 

“Collateral Valuation Statement” means the report prepared by the Administrator setting 
forth the Fair Market Value for each Bond held by the Trustee as of the Record Date. 

“Collateralization Event” means that the Collateralization Ratio is less than 1.25.  

“Collateralization Ratio” means, with respect to each Distribution Date or Disposition 
Date (excluding the Termination Date):  

(i) the sum of (A) the Bond Values, (B) the Principal portion of any Scheduled 
Payment received but not yet distributed, and (C) any Related Original Principal Amount 
received in connection with a Disposition which has been received but not yet distributed, 
divided by  

(ii) the sum of (A) the outstanding Class A Certificate Balance, and (B) any 
Unpaid Distributions prior to the Trustee’s distribution of any amounts in the Distribution 
Account and the Disposition Account.  

“Consent Date” means the date which is two Business Days prior to the effective date of a 
proposed Bond Modification as set forth in Section 2.02(c).   

“Control” (and the correlative terms “Controlling,” “Controlled by” and “under common 
Control with”) means the possession, directly or indirectly, of the power to direct or cause the 
direction of the management and policies of a Person, whether through the ownership of 
outstanding securities, equity or other beneficial ownership interests, by contract or otherwise. 

“Conversion Amount” means the total amount to be paid by the Class B Holders in 
connection with a proposed conversion of Class A Certificates as set forth in Section 4.11. 

“Coverage Correction Amount” means an amount that, if the Class A Certificate Balance 
is reduced by such amount, no Coverage Event is projected to occur on the following two 
Distribution Dates (assuming that all Bonds that are not Defaulted Bonds pay as scheduled, all 
Bonds maintain their current Fair Market Values and no other Bonds are redeemed or sold). 
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“Coverage Event” means either an Interest Coverage Event or a Collateralization Event. 

“Data Providers” means, initially ICE, Thomson Reuters and BVAL, or if such bond 
pricing services are no longer available, such other pricing service approved by the Administrator. 

“Defaulted Bond” means, if any one or more the following events has occurred with respect 
to a Bond and is continuing: (i) any payment of Principal, Interest or Redemption Premium on 
such Bond has not been paid when due as set forth in the Bond Documents, (ii) the Obligor on 
such Bond shall initiate or acquiesce in the institution of bankruptcy proceedings with respect to 
it, or a receiver, conservator or liquidator is appointed by a court or applicable regulatory or 
supervisory agency, or (iii) a final, unappealable determination has been made by a court or the 
IRS that the Interest on such Bond is includable in the gross income of the recipients thereof for 
federal income tax purposes.   

“Deposit Yield” means the yield-to-maturity or earlier expected call on the Bonds as 
required by Section 171 of the Code as set forth on Schedule I. 

“Designated Termination” means the sale of the Bonds and payment of the Class A 
Certificates in full, as set forth in Section 4.05. 

“Designated Termination Date” means the date selected by a Majority of Class B Holders 
for the sale of the Bonds as set forth in Section 4.05. 

“Disposition” means, with respect to a Bond, any full or partial sale, early repayment, 
redemption or other disposition of such Bond (other than Scheduled Payments), including any such 
action that results in the realization of gain or loss under applicable Code provisions. 

“Disposition Account” means the segregated trust account established by the Trustee for 
the benefit of the Holders and Beneficial Owners as set forth in Section 4.01(b). 

“Disposition Date” means the tenth Business Day following the Trustee’s receipt of 
Disposition Proceeds in respect of a Disposition of a Bond, provided that if a Disposition occurs 
within 30 days of a Distribution Date, the Disposition Date shall be the immediately following 
Distribution Date and Disposition Proceeds shall be retained in the Disposition Account and 
distributed pursuant to Section 4.02(b) on the immediately following Distribution Date before 
amounts are distributed from the Distribution Account pursuant to section 4.02(a). 

“Disposition Gain” means with respect to the full or partial Disposition of a Bond 
(including in connection with a Designated Termination Date), the product of (A) the Par Amount 
of such Bond subject to the Disposition and (B) the difference between the Disposition Price less 
the Base Price, provided, if (B) is a negative number, the Disposition Gain shall be zero. 

“Disposition Loss” means, with respect to the Disposition of a Bond, the excess (if any) of 
(i) the Base Price of the Bond over (ii) the amount realized from such Disposition as determined 
under the Code. 
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“Disposition Price” means the price, exclusive of Interest, received by the Trustee with 
respect to the Disposition of a Bond, set forth as a percentage, including any Redemption Premium 
received in connection with such Disposition. 

“Disposition Proceeds” means the gross cash amount received (including all Interest, 
Principal and Disposition Gain, as applicable) by the Trustee with respect to the Disposition of a 
Bond. 

“Distribution” means the amounts distributable, including Interest, Principal, Disposition 
Gain and any other amounts paid with respect to the Certificates on any Distribution Date or 
Disposition Date, as set forth in Section 4.02. 

“Distribution Account” means the segregated trust account established by the Trustee for 
the benefit of the Holders and Beneficial Owners as set forth in Section 4.01(a). 

“Distribution Date” means each February 1 and August 1, beginning on the First 
Distribution Date August 1, 2023. 

“Distribution Date Statement” has the meaning set forth in Section 4.04 and refers to 
statements regarding Distributions made on Distribution Dates and Disposition Dates. 

“DTC” means The Depository Trust Company or its successors. 

“DTC Letter of Representations” means the Blanket Letter of Representations from the 
Issuer to DTC dated December 14, 2018. 

“DTC Participant” means a member of, or participant in, DTC as provided in the rules and 
regulations of DTC. 

“Electing Manager” means the manager or advisor of a RIC which is the Beneficial Owner 
and which has elected under Section 8.04 of Revenue Procedure 2003-84 to be responsible for 
collecting, retaining and providing the information as required thereunder. 

“Event of Taxability” means, with respect to any Bond, a determination that the interest on 
the Bond is includable in the gross income of the owners thereof (including the Beneficial Owners 
of Certificates) for federal income tax purposes (including by reason of the Bond being declared 
invalid, illegal or unenforceable by a court of competent jurisdiction or by operation of law), as a 
result of the entry of any decree or judgment by a court of competent jurisdiction, or the taking of 
any official action by the IRS, which decree, judgement or action is deemed to be final and non-
appealable under applicable procedural law.  For avoidance of doubt, the enactment of federal 
legislation or the administrative implementation of any such legislation will not itself be 
considered the entry of a decree or judgement or an official action described in the prior sentence. 

“Exchange Act” means the Securities Exchange Act of 1934, as amended. 

“Failed Remarketing” means that as of a Remarketing Date, all of the Class A Certificates 
were not successfully remarketed as set forth in Section 3.06. 
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“Fair Market Sale Value” means the fair market value as determined by the Sales Agent 
pursuant to Section 5.03(b).  

“Fair Market Value” means the fair market value as determined by the Administrator 
pursuant to Section 5.01(d). 

“Final Maturity Date” means August 1, 2059. 

“First Distribution Date” means August 1, 2023. 

“Fiscal Year” means the fiscal year of the Certificate Arrangement for financial accounting 
purposes and for federal, state and local income tax purposes or such shorter period for which 
income tax returns must be prepared.  Such Fiscal Year shall be the calendar year, unless a different 
Fiscal Year is required by Section 706(b) of the Code. 

“Gain Determination Date” means the dates set forth as such on Schedule I for each Bond. 

“Holder” or “Holder” means the Person in whose name a Certificate is registered as set 
forth in the Register, which for all book-entry Certificates initially shall be Cede & Co. 

“Indemnification Agreement” means the Indemnification Agreement between the Seller, as 
indemnitor, and the Issuer, on behalf of itself and the Issuer Indemnified Parties. 

“Initial Base Price” means, with respect to each Bond, as of the Closing Date, the price set 
forth as a percentage of par for such Bond and designated “Base Price” on Schedule I.   

“Interest” means that portion of any Bond Payment designated or attributable to “interest” 
pursuant to the terms of such Bond, whether received on a Scheduled Payment date, upon sale of 
a Bond or otherwise.  Interest is calculated based on the outstanding Par Amount of each Bond 
and the Bond Rate applicable to such Bond.  

“Interest Coverage Event” means as of each Distribution Date or Disposition Date, the 
Interest Coverage Ratio is less than 1.20. 

“Interest Coverage Ratio” means, as of each Distribution Date or Disposition Date (other 
than the Termination Date), beginning on the first Distribution Date or Disposition Date following 
the Closing Date: 

(i) the sum of the Interest received by the Trustee with respect to the Bonds 
during the immediately preceding Accrual Period, divided by: 

(ii) the Class A Distribution Return due on the current Distribution Date or 
Disposition Date. 

“Investment Company Act” means the Investment Company Act of 1940, as amended. 

“IRS” means the Internal Revenue Service. 
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“Issuer” means Public Finance Authority, a joint powers commission and a unit of 
government and body corporate and politic organized and existing under the laws of the State of 
Wisconsin, including any successors thereto. 

“Issuer Documents” means this Trust Agreement, the Purchase Agreement, the Certificate 
Purchase Agreement, the Administration Agreement, the Indemnification Agreement, the 
Resolution and any other agreement, certificate, contract, or instrument to be executed by the 
Issuer in connection with the issuance of the Certificates. 

“Issuer Fee” means the annual administration fee payable to the Issuer in semiannual 
installments on each Distribution Date.  The amount of each semiannual payment shall be 
determined by multiplying (i) the principal amount of the Certificate Balance as of the last day of 
the calendar month preceding the Distribution Date by (ii) 0.02% percent (2.0 basis points) by (iii) 
one-half (1/2).  The Issuer Fee shall be prorated for any period of less than six months. 

“Issuer Indemnified Party” or “Issuer Indemnified Parties” means, individually or 
collectively, as applicable, (i) the Issuer Sponsors, (ii) the Members, and (iii) each and all of the 
Issuer’s, the Issuer Sponsors’ and the Members’ respective past, present and future directors, board 
members, governing members, trustees, commissioners, elected or appointed officials, officers, 
employees, Authorized Signatories, attorneys, contractors, subcontractors, agents and advisers 
(including, without limitation, counsel and financial advisers), and each of their respective heirs, 
successors and assigns. 

“Issuer Sponsor” means the National League of Cities, the National Association of 
Counties, the Wisconsin Counties Association, the League of Wisconsin Municipalities and any 
other Person identified by the Issuer as an organization sponsoring the Issuer. 

“Issuer Unassigned Rights” means the rights of the Issuer expressly granted to the Issuer 
under Sections 2.03, 10.05, 10.20, 10.23 and 10.24 of this Trust Agreement and, to the extent not 
expressly provided in said sections (or in any other sections hereof or in the other Issuer 
Documents) rights hereunder or thereunder to (a) inspect books and records, (b) give or receive 
notices, approvals, consents, requests, and other communications, (c) receive payment or 
reimbursement for costs and expenses, including, without limitation, the Issuer Fee, (d) receive 
payment of any fees, including attorneys’ fees, it is owed, (e) the benefit of all provisions providing 
the Issuer immunity from and limitation of liability, (f) indemnification from liability by any 
Person, and (g) enforce, in its own name and on its own behalf, those provisions hereof and of any 
other document, instrument or agreement entered into with respect to the Certificates (including, 
without limitation, the Indemnification Agreement) that provides generally for the foregoing 
enumerated rights or any similar rights of the Issuer or any Issuer Indemnified Party.  For 
avoidance of doubt, the “Issuer Unassigned Rights” referenced in clauses (e), (f) and (g), above, 
shall include (but not be limited to) the rights of the Issuer Indemnified Parties to exculpation from 
liability and indemnification by any Person as provided in the Issuer Documents and the right of 
any such Issuer Indemnified Party to enforce such rights in his, her or its own name. 

“Joint Exercise Agreement” has the meaning given in the Recitals. 
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“Lockout Date” means the earlier of [1 year prior to the Remarketing Date] or the 
Distribution Date on which the Class A Certificate Balance is less than [40%] of the aggregate 
Certificate Balance. 

“Loss” has the meaning included in the definition of “Profits” below. 

“Majority of Class A Holders” means the Holders of a majority of the aggregate Class A 
Certificate Balance. 

“Majority of Class B Holders” means the Holders of a majority of the aggregate Class B 
Certificate Balance. 

“Majority Owners” has the meaning assigned to such term in Section 2.02(d)(ii). 

“Maximum Distribution Rate” means, as of any date, that Class A Rate, calculated by the 
Administrator, on the Accrual Basis, for a period (the “Rate Period”) beginning on the latest of (a) 
the first day of the calendar month in which such date occurs, (b) the Closing Date or (c) the most 
recent Distribution Date, and ending on the earliest of (x) the last day of such calendar month or 
(y) the next Distribution Date, which would result in the total Class A Distribution Returns accrued 
for such Rate Period being equal to (i) the aggregate Adjusted Bond Coupon for the Bonds which 
will accrue during such Rate Period, less (ii) the Administrative Fees, if any, which accrue during 
such Rate Period.  If the Class A Rate would be in effect during more than one Accrual Period or 
calendar month, the Maximum Distribution Rate will be the lowest Maximum Distribution Rate 
for any Accrual Period at any time during which such Class A Rate is in effect. 

If a Class A Rate would be in effect in more than one calendar month, the Maximum 
Distribution Rate will be computed separately for each portion of the period that such Class A Rate 
would be in effect that falls in any particular calendar month as if such portion were a separate 
period for calculation purposes, provided that no such hypothetical separate period shall begin 
earlier than the beginning of, or end after the end of, the actual Accrual Period.  The Maximum 
Distribution Rate shall be the lowest Maximum Distribution Rate for any such separate period. 

The Maximum Distribution Rate shall be recalculated for each Accrual Period (including 
a calendar month or portion thereof pursuant to the preceding paragraph) any time there is a change 
in the Par Amount of any Bonds or the aggregate Certificate Balances. 

“Members” means the parties to the Joint Exercise Agreement and any political subdivision 
that has been designated in the past, or from time to time in the future is designated, as a member 
of the Issuer pursuant to the Joint Exercise Agreement. 

“Minimum Sale Price” means with respect to a Bond, the higher of: (i) the Par Amount of 
such Bond, together with all accrued but unpaid Interest thereon and (ii) the Fair Market Sale Value 
of such Bond as determined by the Sales Agent.   

“Monthly Closing Election” has the meaning set forth in Section 7.02(a)(i). 

“Notice Party” and “Notice Parties” means the Issuer, the Trustee, the Administrator and 
the Holders. 
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“Obligor” means with respect to each Bond (a) the Person or Persons identified as such on 
Schedule I, as applicable, responsible for funding the Bond Payments or (b) if no Obligor is 
identified on Schedule I, the Bond Issuer. 

“Offering Memorandum” means that Offering Memorandum dated June [__], 2023 issued 
in connection with the sale of the Certificates 

“Opinion of Counsel” means a written opinion of counsel, who may be counsel for the 
Issuer, the Administrator, a Holder, a Beneficial Owner or the Trustee, which opinion is reasonably 
acceptable in form and substance to the Issuer.  

“Par Amount” means with respect to a Bond, the amount of money (not including accrued 
interest) the Bond Issuer has agreed to pay the owner of the Bond on the maturity date of the 
Bond.  The Par Amount of each Bond is set forth on Schedule I. 

“Permitted Investments” means any one or more of the following dollar-denominated 
investments: (i) commercial paper having a rating of no less than “P-1” by Moody’s Investors 
Service and (ii) money market funds having a rating of no less than “AAA-mf” by Moody’s 
Investors Service and which are both exempt from federal income taxation and mature prior to the 
next Distribution Date or are payable on demand. 

“Person” means any individual, partnership, joint venture, corporation, trust, limited 
liability company, or unincorporated association, any other entity and any government or any 
department or agency thereof, whether acting in an individual, fiduciary or other capacity. 

“Principal” means that portion of any Bond Payment designated or attributable to 
“principal” pursuant to the terms of the related Bond Documents, but excluding any Disposition 
Gain. 

“Profits” and “Losses” means, for each Fiscal Year or other period, an amount equal to the 
Certificate Arrangement’s taxable income or loss for such Fiscal Year or period determined by the 
Administrator in accordance with Section 703(a) of the Code, which, for this purpose, shall include 
all items of income, gain, loss or deduction required to be stated separately pursuant to 
Section 703(a)(1) of the Code, with the following adjustments: 

(a) any income from the Bonds that is exempt from federal income tax and not 
otherwise taken into account in computing Profits or Losses pursuant to this definition shall 
be added to such taxable income or loss; 

(b) any expenditures of the Certificate Arrangement described in 
Section 705(a)(2)(B) of the Code or treated as such Section 705(a)(2)(B) expenditures 
pursuant to Section 1.704-1(b)(2)(iv)(i) of the Regulations and not otherwise taken into 
account in computing Profits or Losses pursuant to this definition shall be subtracted from 
such taxable income or loss; 

(c) Disposition Gains and Disposition Losses shall be excluded in computing 
Profits or Losses; and 
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(d) any items of income and expense that are specially allocated pursuant to 
Section 8.02 shall be excluded from the calculation of Profits and Losses. 

“Project” means a [real estate or housing investment] financed by a Bond. 

“Purchase Agreement” means the Portfolio Purchase Agreement between the Issuer and 
the Seller pursuant to which the Issuer has acquired the Bonds.   

“Quoted Bonds” means any Bond for which the Administrator is instructed to provide the 
Fair Market Value as set forth in Section 4.06. 

“Rating Agency” means Moody’s Investors Service. 

“Rating Agency Confirmation” shall mean a letter or press release or other written release 
from each Rating Agency rating the Certificates confirming that its ratings on the Certificates will 
not be reduced, withdrawn, conditioned or placed under review with negative implications as a 
result of any action to be taken under this Agreement. 

“Record Date” means, for each Distribution Date, the close of business on the Business 
Day preceding each Accrual Period and for each Disposition Date, the close of business on the 
Business Day preceding such Disposition Date. 

“Redemption Premium” means any amount in excess of the Par Amount of any Bond plus 
accrued interest thereon (whether denominated premium, yield maintenance, or other fee), paid by 
the Obligor in connection with the redemption, payment at maturity or with respect to the 
acquisition of a Bond pursuant to the terms of the Bond Documents. 

“Register” means the registration books maintained by the Trustee pursuant to 
Section 3.02. 

“Regulations” or “Treasury Regulations” means the Treasury Regulations promulgated 
under the Code. 

“Regulatory Allocations” shall have the meaning set forth in Section 8.02(f). 

“Related” means (i) when used to modify a Gain Determination Date, Disposition Gain or 
any other term specific to a single Bond, such term identified with the particular Bond which is 
the subject of the action to be taken; (ii)  when used to modify a Bond, the Bond which is being 
sold, redeemed or otherwise disposed of. 

“Related Original Principal Amount” means with respect to such Bond, (i) in the case of a 
Bond with an Initial Base Price equal to or greater than 100%, the product of the current Par 
Amount of such Bond and 100%, and (ii) in the case of Bonds with an Initial Base Price of less 
than 100%, the product of the current Par Amount of such Bond and its Initial Base Price. 

“Remarketing Date” means [July 1, 2026] and any subsequent Remarketing Date as set 
forth in a Remarketing Notice. 
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“Remarketing Notice” means the notice from the Administrator to the Holders as set forth 
in Section 3.06. 

“Resolution” means, collectively, Resolution 23-11A adopted by the Issuer at its duly held 
meeting on February 15, 2023 (the “Resolution”), Resolution 23-15A, adopted by the Board of 
Directors of the Issuer at its duly held meeting on March 8, 2023 and Resolution 23-[___], adopted 
by the Board of Directors of the Issuer at its duly held meeting on May 31, 2023. 

“Retention Date” means the [tenth] Business Day following the date of the Remarketing 
Notice delivered by the Trustee as set forth in Section 3.06. 

“Retention Notice” means an election by a Class A Holder to retain its Class A Certificates 
as set forth in Section 3.06. 

“RIC” means an investment company registered under the Investment Company Act. 

“Sales Agent” means a licensed broker-dealer or national bank appointed by the 
Administrator as set forth in Section 5.03. 

“Sales Agent Agreement” means any agreement between the Sales Agent and the Trustee 
in which the Sales Agent agrees to act as Sales Agent as provided herein. 

“Sales Agent Fee” means the amount payable to the Sales Agent, if any, as described in the 
Sales Agent Agreement or the Sales Agent’s customary commission amount. 

“Scheduled Payments” or “Scheduled Payment” means the Principal and Interest required 
to be paid with respect to each Bond pursuant to the Bond Documents.  [The projected required 
payments of Principal and Interest on the Bonds as set forth in the Bond Documents are set forth 
on Schedule I.] 

“Securities Act” means the Securities Act of 1933, as amended.  

“Seller” means Hilltop Securities Inc. as set forth in the Purchase Agreement. 

“Termination Date” means the date on which the Trustee distributes the final amounts due 
with respect to the Bonds or the date determined as set forth in Section 9.03. 

“Termination Event” has the meaning set forth in Section 9.02. 

“Trust Agreement” means this Trust Agreement. 

“Trust Documents” means this Trust Agreement, the Certificates, the Purchase Agreement, 
the Certificate Purchase Agreement, the Administration Agreement, Sales Agent Agreement, 
closing certificates, account agreements and other documents, agreements, instruments and 
certificates relating to any of the foregoing. 

“Trust Estate” has the meaning set forth in the Granting Clauses hereto. 
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“Trustee” means U.S. Bank Trust Company, National Association, not in its individual 
capacity but acting solely in its capacity as trustee hereunder, including its successors in interest. 

“Trustee Fee” means the annual fee payable to the Trustee, in an amount not to exceed to 
[0.025%] of the Certificate Balance. 

“Underwriter” means Hilltop Securities Inc. 

“Unpaid Distributions” means the Class A Distribution Returns, if any, which were due 
and owing on a Distribution Date, but not paid on such Distribution Date and which remain due 
and owing.  

“Unpaid Returns” means an amount equal to the product of the Class A Rate (in effect at 
the time) multiplied by the amount of Unpaid Distributions calculated on each Distribution Date 
or Disposition Date, as applicable, on the Accrual Basis for the number of days in the Accrual 
Period. 

“Watchlist Bond” means a Bond with respect to which any of the following has occurred 
(i) there has been an unscheduled draw on any debt service reserve account established and 
available for the payment of Principal or Interest on the Bond which has not been reimbursed or 
redeposited within 90 days of such draw or such longer period if permitted under the Bond 
Documents with respect to such Bond; (ii) all reserve accounts available for the payment of 
Principal or Interest on the Bond have been exhausted; (iii) a material default (other than a Bond 
Payment Default) has occurred and is continuing past any applicable cure periods; or (iv) the 
Administrator reasonably expects a Bond Payment Default to occur within the following 180 days 
with respect to such Bond. 

Section 1.02.  Rules of Construction. 

(a) Accounting terms used, but not defined (or only partly defined) herein or in 
any certificate or other document made or delivered pursuant to this Trust Agreement shall 
have the respective meanings given to them under generally accepted accounting 
principles. 

(b) The definitions contained in this Trust Agreement are applicable to the 
singular as well as the plural, the past, the present, the future, the active and the passive 
forms of such terms and to the masculine as well as the feminine and neuter genders of 
such terms. 

(c) Any agreement, instrument or statute defined or referred to herein or in any 
instrument or certificate delivered in connection herewith means such agreement, 
instrument or statute as from time to time amended, modified or supplemented and includes 
(in the case of agreements or instruments) references to all attachments thereto and 
instruments incorporated therein; references to a Person are also to its permitted successors 
and assigns. 

(d) The terms “herein,” “hereby,” “hereof” or “hereunder,” unless otherwise 
modified by more specific reference, shall refer to this Trust Agreement in its entirety as 
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amended from time to time.  Unless otherwise indicated in context, the terms “Article,” 
“Section,” “Schedule” or “Exhibit” shall refer to an Article or Section of, or Schedule or 
Exhibit to, this Trust Agreement.  The headings of sections and paragraphs and the table 
of contents contained herein are provided for convenience only.  They form no part of this 
Trust Agreement and shall not affect its construction or interpretation. 

(e) All references to a particular time of day shall be to New York, New York 
time. 

(f) If any action, notice, event or payment is to take place on any day, and such 
day is not a Business Day, then notwithstanding any other provision herein, such action, 
notice, event or payment shall take place on the next following Business Day. 

ARTICLE II 
 

DEPOSIT OF TRUST ESTATE, TAX MATTERS 

Section 2.01.  Deposit of Trust Estate. 

(a) In order to provide for the payment of Distributions on the Certificates and 
the performance and observance of all the covenants and conditions herein, the Issuer 
deposits with, and assigns to the Trustee its rights with respect to, the Trust Estate and the 
Bonds, to the extent provided herein (excepting the Issuer Unassigned Rights). 

(b) The Trustee shall hold the Bonds, in trust, for the benefit of the Beneficial 
Owners upon the terms set forth herein, until such time as the Certificates have been paid 
in full and cancelled as set forth herein.   

(c) The deposit and assignment hereby made shall be valid and binding from 
and after the time of delivery of the Bonds by the Issuer to the Trustee under this Trust 
Agreement.  Any Bond or proceeds thereof, subsequently received by the Issuer shall 
immediately be subject to this Trust Agreement and deposited hereunder and the obligation 
to perform the contractual provisions hereby made shall be valid and binding and prior to 
the claims of any and all parties having claims of any kind in tort, contract or otherwise 
against the Issuer irrespective of whether such parties have notice thereof. 

(d) From and after the Closing Date, the Trustee acting in its capacity as trustee 
hereunder shall hold legal title to the Bonds and the remainder of the Trust Estate, and the 
Certificates shall evidence equity interests in the Trust Estate, including the rights of the 
Holders and Beneficial Owners thereof to receive Distributions as set forth in the 
Certificates and herein.   

(e) The Bonds and the remainder of the Trust Estate will not be subject to any 
right, charge, security interest, lien or claim of any kind in favor of the Trustee or any 
Person claiming through it, except as provided herein.  The Trustee shall not have the 
power or authority to transfer, assign, hypothecate, pledge or otherwise dispose of any of 
the Trust Estate to any Person, except as expressly permitted by the provisions of this Trust 
Agreement or as required by law.  The Trustee is authorized and directed to deliver any 
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instrument or document necessary to document or effectuate the transfer of the Bonds to 
the Trustee and to obtain delivery of all Bond Payments to the Trustee for the benefit of 
the Beneficial Owners. 

(f) The Issuer shall deliver or cause the Seller to deliver to the Trustee all 
Bonds, along with any other securities, instruments, promissory notes or chattel paper 
evidencing any Bonds, together with any necessary indorsements: (i) with respect to any 
negotiable instrument, to ensure that the Trustee is a holder in due course (as defined in 
Section 3-306 of the UCC) of such instrument; (ii) with respect to any securities not 
registered in the name of the Trustee, such indorsements as may be necessary to ensure that 
the Trustee has control over such Bonds (within the meaning of Section 8-106 of the UCC), 
and (iii) with respect to any Bonds in physical definitive form, such indorsements and 
instruments of transfer as may be necessary for the Trustee to cause such Bonds to be re-
registered in its name.  The Issuer shall also deliver to the Trustee all proceeds of the Bonds 
and other secured property which may from time to time come into the actual (and not 
constructive) possession of the Issuer.  Neither the Trustee nor the Issuer shall be under 
any obligation whatsoever to file any financing or continuation statement. 

Section 2.02.  Actions, Consents and Voting with Respect to Bonds. 

(a) The Trustee shall forward to the Beneficial Owners, all notices, reports and 
communications it receives from the Administrator or that the Trustee otherwise receives 
with respect to any Bond.  The Issuer appoints the Administrator to act, in accordance with 
the terms on the Administration Agreement, on its behalf and authorizes the Administrator 
to direct the Trustee with respect to any actions which may be required or permitted with 
respect to the Bonds, and the Administrator shall make all decisions and provide direction 
to the Trustee with respect to any matter which requires the approval of the owner or holder 
of the Bonds, except as set forth in clause (b).  The Trustee shall notify the Holders of any 
material action taken by the Trustee at the direction of the Administrator with respect to 
the Bonds. 

(b) Notwithstanding provisions of clause (a), the Administrator and the Class 
B Holders are not authorized, and the Trustee shall not follow any instruction of the 
Administrator or Class B Holders, to take any of the following actions (each, a “Bond 
Modification”) without the prior written consent of the Holders as provided in clause (c) 
below: 

(i) permit the prepayment of any Bond at a price less than par plus 
accrued interest and any required redemption premium; 

(ii) change the Bond Maturity Date; 

(iii) agree to a permanent reduction in the amount of the Bond Payments 
with respect to any Bond; or 

(iv) agree to any temporary modification of Bond Payments if either (A) 
Bond Payments are deferred for more than 18 months or (B) the projected Interest 
Coverage Ratio (including the modified payments of the subject Bond and 
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assuming all Bonds other than the subject Bond continue to make all required Bond 
Payments) is less than (1) 2.00x for any Distribution Date on or prior to the 
Remarketing Date and (2) 1.50x for any Distribution Date after the Remarketing 
Date, assuming there is a Failed Remarketing.  

(c) In the event the Administrator wishes to make a Bond Modification in 
accordance with Section 2.02(a), it will notify the Trustee at least 10 Business Days prior 
to making or approving such Bond Modification and include in such notice: (i) the specific 
proposed Bond Modification, (ii) the reason for such modification, (iii) the right of the 
Holders to object, and (iv) the Consent Date by which a Holder must notify the Trustee 
that it objects or will not consent to the proposed Bond Modification.  Not later than the 
Business Day following the receipt thereof, the Trustee will forward such notice to the 
Holders and the Issuer.  Unless the Majority of Class A Holders notify the Trustee that they 
object to the Bond Modification prior to the Consent Date, then the Holders will be deemed 
to have consented to such modification and the Trustee shall make, consent, or agree to the 
proposed Bond Modification as specifically set forth in the Administrator’s original notice 
to the Trustee.   

(d) If the Trustee is obligated to solicit the consent or request the approval of 
the Holders to certain actions pursuant to clause (c), or as otherwise set forth in this 
Agreement, then within five (5) Business Days of being informed of such request, 
requirement or action, the Trustee shall provide to the Holders, in a form prepared by the 
Administrator, notice thereof and a ballot to vote to consent or approve or deny the request 
or action with instructions to return such ballot to the Trustee within the time limit set forth 
for such notice.   

(i) Any action or vote (unless this Trust Agreement specifically 
provides otherwise) shall be approved by the Administrator. 

(ii) Votes of the Holders shall be allocated as follows: 

(A) A Holder of Certificates will be entitled to one (1) vote for 
each $1.00 of Certificate Balance then owned by such Holder. 

(B) The Holders of a majority of the total amount of votes of all 
of the Holders under section (A) above shall constitute the “Majority 
Owners”. 

(C) The Trustee shall calculate the votes. 

(e) The Trustee shall notify the Holders of the results of the vote and any action 
taken. 

(f) The Administrator shall notify the Rating Agency of any modification to 
the Bond Payments, whether or not such modification was subject to approval by the 
Holders as set forth in clause (b).   
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(g) The Trustee is not authorized to take any action as the nominal holder or 
owner of any of the Bonds, either alone or as part of a group of such holders or owners of 
such Bonds, except as otherwise authorized by this Section and as expressly set forth 
elsewhere in this Trust Agreement.  The Trustee shall have no liability for any failure to 
act resulting from the late return of, or failure to return, any proxy sent by the Trustee to 
the Holders of the Certificates.  In taking any action at the direction of a Beneficial Owner 
or the Administrator, the Trustee shall be entitled to rely on a certification of such 
Beneficial Owner or Administrator or a DTC Participant as to the Certificates beneficially 
owned by such party or parties. 

(h) All expenses related to obtaining approval and consents and voting as set 
forth in this Section 2.02 shall be paid by the Administrator. 

Section 2.03.  Limited Obligations.   

(a) THE CERTIFICATES ARE SPECIAL LIMITED OBLIGATIONS 
OF THE ISSUER PAYABLE SOLELY FROM THE TRUST ESTATE AND, 
EXCEPT FROM SUCH SOURCE, NONE OF THE ISSUER, ANY MEMBER, ANY 
ISSUER SPONSOR, ANY ISSUER INDEMNIFIED PARTY, THE STATE OF 
WISCONSIN OR ANY POLITICAL SUBDIVISION OR AGENCY THEREOF OR 
ANY POLITICAL SUBDIVISION APPROVING THE ISSUANCE OF THE 
CERTIFICATES SHALL BE OBLIGATED FOR THE PAYMENT OF 
DISTRIBUTIONS ON THE CERTIFICATES OR ANY COSTS INCIDENTAL 
THERETO, EXCEPT AS PROVIDED IN THIS TRUST AGREEMENT AND TO 
THE EXTENT OF THE TRUST ESTATE.  THE CERTIFICATES ARE NOT A 
DEBT OF THE STATE OF WISCONSIN OR ANY MEMBER AND DO NOT, 
DIRECTLY, INDIRECTLY OR CONTINGENTLY, OBLIGATE, IN ANY 
MANNER, ANY MEMBER, THE STATE OF WISCONSIN OR ANY POLITICAL 
SUBDIVISION OR AGENCY THEREOF OR ANY POLITICAL SUBDIVISION 
APPROVING THE ISSUANCE OF THE CERTIFICATES TO LEVY ANY TAX 
OR TO MAKE ANY APPROPRIATION FOR THE PAYMENT OF THE 
DISTRIBUTIONS ON THE CERTIFICATES OR ANY COSTS INCIDENTAL 
THERETO.  NEITHER THE FAITH AND CREDIT NOR THE TAXING POWER 
OF ANY MEMBER, THE STATE OF WISCONSIN OR ANY POLITICAL 
SUBDIVISION OR AGENCY THEREOF OR ANY POLITICAL SUBDIVISION 
APPROVING THE ISSUANCE OF THE CERTIFICATES, NOR THE FAITH AND 
CREDIT OF THE ISSUER, ANY ISSUER SPONSOR OR ANY ISSUER 
INDEMNIFIED PARTY, SHALL BE PLEDGED TO THE PAYMENT OF THE 
DISTRIBUTIONS ON THE CERTIFICATES OR ANY COSTS INCIDENTAL 
THERETO.  THE ISSUER HAS NO TAXING POWER. 

(b) NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF 
DISTRIBUTIONS ON THE CERTIFICATES AGAINST ANY ISSUER 
INDEMNIFIED PARTY, UNDER ANY RULE OF LAW OR EQUITY, STATUTE, 
OR CONSTITUTION OR BY THE ENFORCEMENT OF ANY ASSESSMENT OR 
PENALTY OR OTHERWISE, AND ALL SUCH LIABILITY OF ANY SUCH 
PERSON, AS SUCH, IS HEREBY EXPRESSLY WAIVED AND RELEASED AS A 
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CONDITION OF AND CONSIDERATION FOR THE EXECUTION AND 
ISSUANCE OF THE CERTIFICATES. 

(c) To the fullest extent permitted by law and except as provided herein, none 
of the Issuer, the Trustee or the Administrator shall have any personal liability for the 
Certificates, Distributions or any obligations of the Bonds or for any losses, claims, 
damages, liabilities or expenses of the Trust Estate.  The Trustee shall not have any liability 
or obligation hereunder with respect to the Issuer, the Administrator, the Holders, the 
Beneficial Owners, or any other Person, except as otherwise expressly provided herein. 

No Issuer Indemnified Party (including any Issuer Indemnified Party who executes any 
certificate in connection with the Certificates that restates or certifies as to the truth and 
accuracy thereof) shall be individually or personally liable for the breach by the Issuer of 
any representation or covenant contained in the document. 

(d) All Distributions made by the Trustee shall be made only from the income 
and proceeds of the Trust Estate to the extent available for distribution as set forth herein.  
Each Holder, by its acceptance of a Certificate, agrees that it will look solely to the income 
and proceeds from the Trust Estate to the extent available for distribution to it as provided 
herein and that the Issuer and the Trustee are not personally liable to any Holder or 
Beneficial Owner for any Distributions. 

(e) Nothing in the Certificates or in this Trust Agreement shall be considered 
or construed as pledging any funds or assets of the Issuer other than those deposited hereby 
or creating any liability of the Issuer Indemnified Parties. 

Section 2.04.  Representations of the Issuer.  As of the Closing Date, or such other date 
as is specified in this Section, the Issuer hereby represents to and for the benefit of the Trustee and 
the Beneficial Owners and as follows: 

(a) The Issuer is a joint powers commission under the Act, the “commission” 
under Section 66.0304 of the Wisconsin Statutes, and a unit of government and body 
corporate and politic organized and existing under the laws of the State of Wisconsin. 

(b) The Issuer has full power and authority under the Act to adopt the 
Resolution, to enter into and perform its obligations under the Issuer Documents and is 
duly authorized by the laws of the State of Wisconsin, particularly and without limitation 
the Act, to issue the Certificates, to execute, deliver and perform its obligations under this 
Trust Agreement and the other Issuer Documents and to deposit the Bonds in the manner 
and to the extent herein set forth. 

(c) The execution and delivery by the Issuer of the Issuer Documents and 
compliance with the provisions on the Issuer’s part contained therein will neither (i) 
conflict with or constitute a material breach of or default under any, indenture, bond, note, 
resolution, agreement or other instrument to which Issuer is a party or is otherwise subject, 
nor (ii) result in the creation or imposition of any lien, charge or other security interest or 
encumbrance of any nature whatsoever upon any of the properties or assets of the Issuer 
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under the terms of any such indenture, bond, note, resolution, agreement or other 
instrument, except as provided by the Issuer Documents. 

(d) The execution, delivery and performance of its obligations under this Trust 
Agreement by the Issuer do not and will not (i) conflict with or constitute a material breach 
of or default under any applicable State of Wisconsin or federal law, administrative 
regulation, judgment or decree, or (ii) result in the creation or imposition of any lien, charge 
or other security interest or encumbrance of any nature whatsoever upon any of the 
properties or assets of the Issuer under the terms of any such applicable State of Wisconsin 
or federal law, administrative regulation, judgment or decree, except as provided by the 
Issuer Documents.  All consents, approvals, authorizations and orders of governmental or 
regulatory authorities of the State of Wisconsin which are required to be obtained by the 
Issuer for the consummation of the transaction contemplated hereby have been obtained.  
No authority or proceedings for issuance of the Certificates or documents in connection 
therewith have been repealed, revoked or rescinded or superseded. 

(e) All actions required on its part to be performed for the issuance, sale and 
delivery of the Certificates and for the execution, delivery and performance of obligations 
by the Issuer of this Trust Agreement and the other Issuer Documents have been or will be 
taken duly and effectively. 

(f) To the knowledge of the Issuer, there is no action, suit or proceeding at law 
or in equity, pending or threatened against the Issuer to restrain or enjoin the issuance or 
sale of the Certificates or contesting the validity or affecting the power of the Issuer with 
respect to the issuance and sale of the Certificates or the documents or instruments executed 
by the Issuer in connection therewith or the existence of the Issuer. 

(g) Any certificate signed by the Authorized Signatory of the Issuer duly 
authorized by the by-laws of the Issuer shall be deemed a representation by the Issuer to 
the respective parties as to the statements made therein. 

(h) The Issuer has assigned and transferred all of the Issuer’s right, title and 
interest in the Bonds to the Trustee (except for the Issuer Unassigned Rights and as 
otherwise provided herein). 

Section 2.05.  Tax Treatment. 

(a) Each Beneficial Owner is hereby deemed to acknowledge and agree that, 
absent a change in law or written request of a taxing authority, it will treat the Certificate 
Arrangement as a partnership for federal, state and local income tax purposes and any other 
purpose that conforms to federal, state and local income tax law (but for no other purpose) 
and will treat itself as a partner therein. 

(b) Each Class A Holder shall be deemed to make a contribution to the capital 
of the Certificate Arrangement on the Closing Date equal to the initial purchase price of 
the Class A Certificates acquired by such Class A Holder.  The Holder of the Class B 
Certificates shall be deemed to make a contribution to the capital of the Certificate 
Arrangement on the Closing Date equal to the excess, if any, of (i) the Base Price of the 
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Bonds purchased by the Issuer on the Closing Date less (ii) the aggregate initial purchase 
price of the Class A Certificates issued on the Closing Date.   

(c) No Person is authorized to elect under Section 301.7701-3(c) of the 
Regulations or any applicable state or local law to have the Certificate Arrangement 
classified as a corporation for U.S. federal income or state or local tax purposes.  Each 
party hereto and each Beneficial Owner of Certificates agrees not to make any such 
election. 

Section 2.06.  Conditions to Closing.  On the Closing Date, the Issuer shall cause the 
Certificates to be issued via the offices of DTC, including delivering the Certificates to the Trustee 
in accordance with DTC procedures for book-entry securities, only upon satisfaction of the 
following requirements: 

(a) Trust Agreement.  The Issuer and Trustee have executed this Trust 
Agreement. 

(b) Bonds.  The Issuer has purchased the Bonds from the Seller pursuant to the 
Purchase Agreement and transferred the Bonds to the Trustee free and clear of any liens, 
pledge or encumbrance as set forth herein.   

(c) Officer’s Certificate.  The Issuer shall have delivered a certificate to the 
Trustee, upon which the Trustee may conclusively rely, dated the Closing Date, to the 
effect that: 

(i) it is not in breach of any covenant under this Trust Agreement or 
any other Trust Document to which it is a party, and 

(ii) the representations made in Section 2.04 are true and correct as of 
the Closing Date. 

(d) Documents.  There shall have been delivered to the Trustee: 

(i) a fully executed copy of this Trust Agreement;  

(ii) a fully executed copy of the Purchase Agreement; 

(iii) a fully executed copy of the Certificate Purchase Agreement; and 

(iv) a copy of the Resolution. 

(e) Opinions of Counsel.  There shall have been delivered to the Trustee 
Opinions of Counsel with respect to each of the following: 

(i) A tax opinion of Kutak Rock LLP to the effect that: 

(A) the Certificate Arrangement will be characterized as a 
partnership and not an association or publicly traded partnership taxable as 
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a corporation for U.S. federal income tax purposes, and the Beneficial 
Owners of the Class A Certificates will be treated as partners in the 
partnership for U.S. federal income tax purposes;  

(B) although the matter is not free from doubt, the election made 
by the partnership pursuant to Revenue Procedure 2003-84 will be effective; 

(C) the partnership will be the owner of the Bonds for U.S. 
federal and State of Wisconsin income tax purposes;  

(D) the owners of the Certificates will be treated as partners in 
the partnership for U.S. federal and State of Wisconsin income tax purposes;  

(E) assuming interest on the Bonds is excludable from gross 
income for U.S. federal income tax purposes, the Beneficial Owner of a 
Certificate’s share of such interest, which accrued during the period that 
such Beneficial Owner held its Certificates (and thus the amounts allocated 
to such Beneficial Owner), will also be so excludable; and 

(F) The discussion set forth in the Offering Memorandum, under 
the headings TAX MATTERS to the extent that it represents a discussion 
of law, is true and correct in all material respects. 

(ii) The Certificates and the Certificate Arrangement will not be 
required to be registered under the Securities Act or the Investment Company Act 
and the Trust Agreement does not need to be qualified under the Trust Indenture 
Act; 

(iii) The Bonds acquired by the Issuer on the Closing Date are not part 
of the bankruptcy estate of PHCC LLC;  

(iv) such other matters as the Issuer or Underwriter may require. 

(f) DTC.  The Issuer shall have delivered a copy of its fully executed 
counterpart of the DTC Letter of Representations. 

(g) Rating Letter.  The Issuer shall have received notice that the Rating Agency 
has rated the Class A Certificates at least [__]. 

ARTICLE III 
 

CERTIFICATES 

Section 3.01.  Authorization and Issuance of Certificates.  The Bonds are held by the 
Trustee pursuant to this Trust Agreement for the purpose of making Distributions on the Issuer’s 
“Public Finance Authority, Tax-Exempt Pooled Securities (TEPS) Social Impact Certificates 
Series 2023-1” which shall be issued in two Classes, “Class A” and “Class B”.  The amount of 
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Certificates that may be issued under this Trust Agreement is limited to the Certificate Balance of 
the Certificates. 

(a) Holders of Certificates will be entitled to receive Distributions of Principal, 
Interest and Disposition Gain as set forth in Section 4.02. 

(b) The Certificates shall be executed in the name and on behalf of the Issuer 
by an Authorized Signatory by his or her manual, electronic or facsimile signature.  In case 
any such Authorized Signatory of the Issuer whose signature or whose facsimile signature 
shall appear on the Certificates shall cease to be an Authorized Signatory before the 
authentication of such Certificates, such signature or the facsimile thereof shall 
nevertheless be valid and sufficient for all purposes as if he or she had remained in office 
as an Authorized Signatory of the Issuer until authentication; and any Certificate may be 
signed on behalf of the Issuer by such Persons as are at the time of execution of such 
Certificate proper officers or representatives of the Issuer, even though at the date of this 
Trust Agreement, such Person was not such an officer or representative. 

(c) The Certificates shall be issued in Authorized Denominations and contain 
an authentication certificate substantially in the form appended to the form of the 
Certificate attached hereto as Exhibit A.  No Certificate shall be valid or obligatory for any 
purpose, unless the authentication certificate has been executed by the Trustee and such 
certificate of the Trustee upon any Certificate shall be conclusive evidence and the only 
competent evidence that such Certificate has been authenticated and delivered hereunder.  
The authentication certificate shall be deemed to have been duly executed if manually or 
electronically signed by an authorized signatory of the Trustee, but it shall not be necessary 
that the same authorized signatory sign the authentication certificate on all of the 
Certificates issued hereunder.  The Certificates in the aggregate shall represent the entire 
ownership interest in the Trust Estate. 

Section 3.02.  Registration, Transfer and Exchange of Certificates. 

(a) The interests of the Beneficial Owners in the Bonds shall be evidenced 
solely by the Certificates, registered in book-entry form through the offices of DTC.  The 
Certificates of each Class will be assigned a CUSIP number. 

(b) The Trustee shall keep the Register for the registration of and registration 
of transfer of Certificates and shall make the Register available at all reasonable times for 
inspection by the Issuer, the Administrator, the Beneficial Owners and their agents and 
representatives.  The Trustee shall provide to the Issuer, the Administrator or the Beneficial 
Owners, upon written request, an accurate copy of the names and addresses of the Holders 
set forth on the Register.  Each Holder and Beneficial Owner, by purchasing and holding a 
Certificate, is deemed to have agreed not to hold the Issuer, the Administrator or the Trustee 
accountable by reason of the disclosure of its name and address, regardless of the source 
from which such information was derived. 

(c) The transfer of any definitive Certificate may be registered only upon the 
Register upon surrender thereof to the Trustee, together with: 
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(i) an assignment, substantially in the form included with the form of 
the Certificate attached hereto as Exhibit A, duly executed by the Holder or such 
Holder’s attorney or legal representative; 

(ii) an IRS Form W-9 or applicable IRS Form W-8 (including in each 
case any successor form), or other tax form as may be reasonably requested by the 
Trustee to the extent necessary to comply with applicable U.S. withholding or tax 
reporting requirements; 

(iii) the transferee’s name and contact information; and 

(iv) instructions to the Trustee regarding how payments should be 
delivered to the transferee. 

(d) Upon any such registration of transfer, the Issuer shall execute and the 
Trustee shall authenticate and deliver in exchange for such definitive Certificate a new 
registered definitive Certificate or Certificates of the applicable Class, registered in the 
name of the transferee, of any denomination or denominations authorized by this Trust 
Agreement in the aggregate Certificate Balance equal to the Certificate Balance of such 
definitive Certificate surrendered or exchanged. 

(e) In all cases in which Certificates shall be exchanged or the transfer of 
Certificates shall be registered hereunder, the Issuer shall execute and the Trustee shall 
authenticate and deliver, at the earliest practicable time, Certificates in accordance with the 
provisions herein.  All Certificates surrendered in any such exchange or registration of 
transfer shall forthwith be canceled by the Trustee.  No service charge shall be made for 
any registration, transfer or exchange of Certificates, but the Trustee may require the 
transferor to pay a sum sufficient to cover any tax or other governmental charge that may 
be imposed in connection with any transfer or exchange of Certificates. 

(f) Each Holder or Beneficial Owner, by its purchase of a Class B Certificate, 
shall be deemed to represent and warrant that it is a “qualified institutional buyer” (as 
defined in Rule 144A under the Securities Act).  Any transfer of Certificates in violation 
of this Section shall be null and void ab initio. 

(g) Each Holder or Beneficial Owner, by its purchase of a Certificate, shall be 
deemed to represent and warrant that it is not, and for so long as it holds any Beneficial 
Interest in any Certificate will not be (x) (i) an “employee benefit plan” as defined in and 
subject to Title I of the Employee Retirement Income Security Act of 1974, as amended 
(“ERISA”), (ii) any “plan” as defined in and subject to Section 4975 of the Code, or (iii) 
any entity any of the assets of which are (or are deemed for purposes of ERISA or Section 
4975 of the Code to be) “plan assets” (within the meaning of Department of Labor 
Regulation § 2510.3-101, as modified by Section 3(42) of ERISA, or otherwise) of any 
such “employee benefit plan” or “plan”, (y) a governmental, church or foreign plan that is 
subject to any federal, state, local or foreign laws that are substantially similar to Title I of 
ERISA or Section 4975 of the Code (“Similar Law”), or (z) an entity any of the assets of 
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which are (or are deemed for purposes of Similar Law to be) plan assets of any such 
governmental, church or foreign plan. 

Section 3.03.  Mutilated, Destroyed, Lost or Stolen Certificates.  If (a) any mutilated 
Certificate is surrendered to the Trustee, or the Trustee receives evidence to its reasonable 
satisfaction of the destruction, loss or theft of the Certificate, and (b) there is delivered to the 
Trustee such security or indemnity as may be reasonably required by it to save it harmless, then, 
in the absence of notice to the Trustee that the Certificate has been acquired by a protected 
purchaser, the Issuer shall execute and the Trustee shall authenticate and deliver, in exchange for 
or in lieu of any such mutilated, destroyed, lost or stolen Certificate, a new Certificate, of like 
Class, tenor and Certificate Balance, but bearing a separate identification number.  Upon the 
issuance of any new Certificate under this Section, the Trustee may require that the Holder 
requesting such action pay a sum sufficient to cover any tax or other governmental charge that 
may be imposed in connection with any transfer or exchange of the Certificate and any other 
reasonable expenses (including the reasonable fees and expenses of the Trustee) connected 
therewith.  Any duplicate Certificate issued pursuant to this Section shall evidence all of the same 
rights as the original Certificate. 

Section 3.04.  Persons Deemed Holders.  The Person in whose name a Certificate is 
registered in the Register on the Record Date shall be deemed and regarded as the absolute owner 
of the Certificate for all Distributions to be made, the delivery of all notices, filings, other 
communications and information and for all other purposes, except as may otherwise be expressly 
provided herein, and none of the Issuer, the Trustee or any agent of any of them shall be affected 
by notice to the contrary. 

Section 3.05.  Book-Entry Only for Certificates.   

(a) All Certificates shall be issued and registered in book-entry form through 
DTC and, except as otherwise requested by DTC, there shall be one global Certificate for 
each Class of Certificates.  Each Certificate issued in book-entry form shall initially be 
registered in the name of Cede & Co., provided that Cede & Co. may register the transfer 
of such Certificates to another nominee for DTC.  All payments on the Certificates shall 
be made in the manner provided in DTC’s rules and operational arrangements.  
Notwithstanding any other provisions herein, the Issuer and the Trustee shall comply with 
all rules and operational arrangements of DTC, as such rules and operational arrangements 
change from time to time, and the exercise of any rights hereunder must be made in 
accordance with DTC’s rules and operational arrangements, as such rules and operational 
arrangements change from time to time. 

(b) Neither the Issuer nor the Trustee shall be liable to any Person, including 
any DTC Participant and any Person claiming any interest in any Certificate under or 
through DTC or any DTC Participant, for any action or failure to act or delay in action by 
DTC or any DTC Participant.  In particular, neither the Issuer nor the Trustee shall have 
any obligation with respect to the following: (i) the accuracy of any records maintained by 
DTC or any DTC Participant; (ii) the payment by DTC or any DTC Participant of any 
amount in respect of any Certificate; (iii) the delivery of any notice or other communication 
that is permitted or required to be given to the Beneficial Owners hereunder through DTC 
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or that is permitted or required to be given under the DTC Letter of Representations; 
(iv) the failure of DTC to effect any transfer; (v) the selection by DTC or any DTC 
Participant of any Person to receive payment in the event of a partial payment of any 
Certificate; or (vi) any consent given by DTC as Holder. 

(c) Except as otherwise provided herein, so long as any Certificates are 
registered in the name of DTC or its nominee, the Issuer and the Trustee may treat DTC 
as, and deem DTC to be, the absolute owner of such Certificates for all purposes 
whatsoever, including, without limitation, the payment of Distributions to Holders of the 
Certificates, the delivery or receipt of notices of payment and other matters with respect to 
the Certificates and the selection of Certificates for payment. 

(d) DTC shall be responsible for transmitting information and payments to 
DTC Participants, who shall be responsible for transmitting such information and payments 
to indirect DTC Participants, if applicable, and the Beneficial Owners. 

(e) Any requirements of surrender of Certificates herein shall be inapplicable 
if contrary to the rules and operational procedures of DTC, or if DTC and the Trustee agree 
to waive them, and an appropriate notation shall instead be made on the related Certificate 
then in the possession of DTC or its nominee. 

(f) If DTC gives notice to the Issuer (a copy of which notice shall be provided 
by the Issuer on the date of receipt to the Trustee) or the Trustee pursuant to DTC’s rules 
and operational procedures that it will discontinue providing its services as securities 
depository with respect to Certificates, the Issuer shall, in consultation with the 
Administrator, either appoint a successor securities depository or terminate the book-entry 
system for such Certificates.  The Issuer shall give the Trustee notice of such appointment 
or termination at least thirty (30) Business Days prior to the effective date of such 
appointment or termination. 

(i) Any successor securities depository must be a clearing agency 
registered with the Securities and Exchange Commission pursuant to Section 17A 
of the Exchange Act and must enter into an agreement with the Issuer agreeing to 
act as the depository and clearing agency for all of the Certificates.  After such 
agreement has become effective, DTC shall present such Certificates for 
registration of transfer in accordance with Section 3.02, and the Trustee shall 
register them in the name of the successor securities depository or its nominee. 

(ii) If the Issuer elects to terminate the book-entry system, then, after the 
effective date of such termination, upon presentation of the Certificates held in 
book-entry form, or any of them, by DTC or its nominee to the Trustee for 
registration of transfer in accordance with Section 3.02, the Trustee shall register 
the transfer in accordance with such Section 3.02, and all provisions of 
Sections 3.05(a) through 3.05(f) shall immediately cease to be in effect. 

(g) Upon the appointment of a successor securities depository or receipt by the 
Trustee of notice from the Issuer of termination of the book-entry system, the Trustee shall, 
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at least one Business Day prior to the effective date of such appointment or termination, 
give notice of such event to the Holders, which notice shall include either (i) the name and 
address of the successor securities depository or (ii) a statement that certificated 
Certificates may now be obtained by Beneficial Owners of the affected Certificates, or their 
nominees, upon proper instructions being given to DTC by the relevant DTC Participant 
and compliance by DTC with the provisions of this Trust Agreement regarding registration 
of transfers.  The Issuer shall execute and the Trustee shall authenticate and deliver to the 
applicable Beneficial Owners an equal aggregate principal amount of definitive physical 
Certificates (pursuant to this paragraph) in Authorized Denominations.  If definitive 
physical Certificates are not so issued by the Issuer to such Beneficial Owners, the Issuer 
expressly acknowledges that the Beneficial Owners shall be entitled to pursue any remedy 
that the Holders would be entitled to pursue in accordance with this Trust Agreement as if 
corresponding definitive Certificates have been issued. 

(h) The Issuer and the Trustee may enter into an amendment hereof in 
accordance with Section 10.02 hereof to make such changes as may be necessary or 
appropriate if Certificates will not be held by DTC or its nominee. 

Section 3.06.  Remarketing of Class A Certificates.  The Class A Certificates are subject 
to purchase by the Trustee and remarketing to new investors on each Remarketing Date as set forth 
below.  

(a) Not later than 90 days prior to the Remarketing Date, the Administrator will 
engage a Sales Agent to (i) determine the terms upon which the Class A Certificates may 
be successfully remarketed and (ii) remarket the Class A Certificates to new investors.  The 
new Class A Rate will be that rate which would, in the judgment of the Sales Agent, under 
then prevailing market conditions, result in a sale of the Class A Certificates at a price 
equal to the Class A Certificate Balance, plus accrued and unpaid Class A Distributions 
thereon.  Not later than 60 days prior to the Remarketing Date, the Sales Agent will 
establish the terms of the remarketing which, in its judgment, will result in the successful 
remarketing of the Class A Certificates at their current Certificate Balance, plus accrued 
Class A Distribution Returns and Unpaid Returns and Unpaid Distributions, if any.  The 
Sales Agent will deliver to the Trustee and the Administrator its proposed remarketing 
terms, including the new Class A Rate and next Remarketing Date.   

(b) The new Class A Rate may not exceed the step-up rate for the Class A 
Certificates of [6.00]%, without the consent of the Class B Holders.   

(c) Upon receipt of the remarketing terms, the Trustee will, not later than 45 
days prior to the Remarketing Date, deliver to the Holders a Remarketing Notice, notifying 
such Holders that their Class A Certificates are subject to remarketing to a third party 
beginning on the Retention Date and that they may retain their Class A Certificates on the 
remarketing terms as determined by the Sales Agent.  Notwithstanding the foregoing, if on 
the date that is 45 days prior to the Remarketing Date, there are any Unpaid Returns or 
Unpaid Distributions, the Class A Holders will have no right to retain their Class A 
Certificates and the Sales Agent will proceed to remarket all of the Class A Certificates.  
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(d) A Class A Holder may elect to retain its Certificates by delivering a 
Retention Notice to the Trustee on or before the Retention Date.  Once delivered to the 
Trustee a Retention Notice is irrevocable. 

(e) Unless all of the Class A Holders have elected to retain their Certificates, 
beginning on the Retention Date, the Sales Agent will remarket any Class A Certificates 
not retained for settlement on the Remarketing Date.  At the request of the Sales Agent, the 
Administrator will cause a supplement to the Offering Memorandum for the Certificates to 
be prepared for use in remarketing the Class A Certificates not retained by the Holders, if 
any.  Any such supplement must be approved by the Issuer prior to being used to remarket 
the Class A Certificates not retained. 

(f) If in the course of remarketing the Class A Certificates not retained, the 
Sales Agent determines it is necessary to change the terms of such remarketing to a higher 
Class A Rate in order to successfully remarket the Certificates as required in clauses (a) 
and (b), such higher Class A Rate will apply to all Class A Holders, even those who elected 
retain their Certificates at the original lower Class A Rate. 

(g) Not less than ten Business Days prior to the Remarketing Date, the Sales 
Agent and the Administrator will notify the Trustee of the Certificate Balance of the Class 
A Certificates which were remarketed and include directions for the delivery of the 
remarketed Class A Certificates on the Remarketing Date.  On the Remarketing Date, the 
Sales Agent will forward the remarketing proceeds to the Trustee.  The Trustee will use 
such remarketing proceeds to purchase the Class A Certificates not retained, in an amount 
not less than the Class A Certificate Balance of the Class A Certificates not retained, plus 
accrued Class A Distribution Returns and Unpaid Returns and Unpaid Distributions, if any, 
and deliver such Certificates to the purchasers thereof as directed by the Sales Agent.     

(h) If all of the Class A Certificates have not been remarketed or retained by 
the Remarketing Date, the Sales Agent will notify the Trustee and Administrator that a 
Failed Remarketing has occurred.  Not later than the following Business Day the Trustee 
will notify the Holders that a Failed Remarketing has occurred, that the Class B Holders 
will not be entitled to receive any distributions of Interest or Principal until such time as 
the Class A Certificate Balance has been reduced to zero as set forth in Section 4.02(a) and 
(b). 

Section 3.07.  Purchase of Additional Bonds.  All of the Beneficial Owners of the Class 
B Certificates may, from time to time, request that the Issuer issue additional Certificates and use 
the proceeds from such sale to purchase additional bonds as set forth in this Section.   

(a) The purchase of such additional bonds and the issuance of additional 
Certificates shall be subject to the satisfaction of all the conditions set forth in this Section, 
the fulfillment of all of the conditions to the original closing set forth in Section 2.06 
including delivery of securities, tax, and true sale opinions, an approving resolution of the 
Issuer, and the delivery of an amendment to this Trust Agreement, receipt of a Rating 
Agency Confirmation and the approval of the Majority of Class A Holders.   
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(b) In connection with the issuance of additional Class A Certificates, the 
proceeds of which are used to purchase additional Bonds: 

(i) The Issuer may not issue Class A Certificates if, after such issuance, 
the Class A Certificate Balance would exceed the average Class A Certificate 
Balance on the prior two Distribution Dates; and 

(ii) The proportion of Class A Certificates issued in connection with 
such acquisition relative to the aggregate Certificates issued must not exceed the 
proportion of the current Class A Certificates relative to the aggregate Certificates 
existing prior to the purchase of such additional bonds. 

(c) On any Business Day the Beneficial Owners of the Class B Certificate may 
provide the Trustee with request for approval of the purchase of additional Bonds, to be 
forwarded to the Holders, containing all of the following information:  

(i) a description of the additional Bonds, including all of the 
information set forth in Schedule I; 

(ii) the proposed increase in the Class A Certificate Balance and the 
Class B Certificate Balance; 

(iii) a certification from the Administrator that the purchase of the 
additional Bonds and issuance of additional Certificates will not (A) cause the Class 
A Rate to exceed the Maximum Distribution Rate, or (B) cause a Collateralization 
Event or Interest Coverage Event to occur;  

(iv)   a Rating Agency Confirmation that the purchase of the additional 
Bonds and issuance of additional Certificates will not result in a downgrade in the 
credit rating of the Class A Certificates; and 

(v) a copy of a resolution of the Issuer consenting to such additional 
issuance of Certificates and approving the purchase of the additional Bonds.  

(d) Upon receiving the notice from all of the Beneficial Owners of the Class B 
Certificates, the Trustee shall request the Administrator prepare voting materials to be 
distributed to the Class A Holders requesting the approval of the purchase of the additional 
Bonds as set forth in Section 2.02(d) and (e).  If Majority of Class A Holders approve such 
purchase: 

(i) the Administrator shall immediately appoint a Sales Agent to 
facilitate the purchase of the additional Bonds by the Issuer, the delivery of the 
additional Bonds to the Trustee and the sale and delivery of the Certificates being 
issued in connection therewith; 

(ii) not later than the Business Day preceding the next following 
Distribution Date, the Administrator shall deliver to the Trustee each of the items 
required by clause (a) above, including all opinions as set forth therein; 
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(iii) on the next following Distribution Date the Trustee shall 

(A)  issue additional Class A Certificates and Class B 
Certificates as set forth in the notice delivered pursuant to clause (c), 
increase the Certificate Balances in the amount of such additional 
Certificates issued, and deliver the additional Certificates to, or at the 
direction of, the Sales Agent and Administrator; and 

(B) on behalf of the Issuer, purchase the additional Bonds as 
described in the notice delivered pursuant to clause (c) in the manner set 
forth in the notice or as directed by the Sales Agent and the Administrator. 

ARTICLE IV 
 

ACCOUNTS; DISTRIBUTIONS; 
CERTAIN DUTIES OF TRUSTEE 

Section 4.01.  Accounts.  On or prior to the Closing Date, the Trustee shall establish the 
Distribution Account and the Disposition Account, on the books and records of the Trustee and 
which only the Trustee may access.   

(a) The Trustee shall deposit all Bond Payments, together with all other moneys 
it receives, but excluding Disposition Proceeds, in the Distribution Account.  All amounts 
in the Distribution Account and the earnings on the investment of such amounts shall be 
invested by the Trustee, at the written direction of the Administrator, only in Permitted 
Investments, so that such Permitted Investments may be liquidated to make the payments 
to be made on each Distribution Date.  Absent such written direction, such amounts shall 
be held uninvested.  Earnings on amounts on deposit in the Distribution Account shall be 
treated and distributed as if such earnings were Interest. 

(b) The Trustee shall deposit all Disposition Proceeds received with respect to 
the Bonds in the Disposition Account.  If a Disposition occurs within 30 days prior to a 
Distribution Date, the Trustee shall retain such Disposition Proceeds in the Disposition 
Account and distribute them pursuant to Section 4.02(b) on the immediately following 
Distribution Date before amounts are distributed from the Distribution Account pursuant 
to Section 4.02(a). 

Section 4.02.  Distributions.  The Trustee will distribute Principal, Interest and 
Disposition Gain pursuant to this Section.  Distributions will be made in the order of priority listed 
in each clause, each priority being fully paid before proceeds are used to pay any lower priority 
and no payment being made on any priority if the proceeds have been exhausted in the payment 
of higher priorities. 

(a) On each Distribution Date, the Trustee shall distribute amounts on deposit 
in the Distribution Account as follows: 

(i) the Interest on deposit in the Distribution Account to the Persons 
and in the amounts as follows: 
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(A) to the Trustee, the Administrator, Calculation Agent, the 
Back-Up Administrator and the Issuer any accrued and unpaid 
Administrative Fees in respect of the preceding Accrual Period; 

(B) to the Class A Holders, any accrued but unpaid Class A 
Distribution Return; 

(C) to the Class A Holders, Unpaid Returns and Unpaid 
Distribution amounts; 

(D) if a Coverage Event has occurred and is continuing or a 
Failed Remarketing has occurred, such interest remaining shall be applied 
as if such amounts were Principal as set forth in clause (a)(ii)(B);  

(E) to the Sales Agent, any accrued and unpaid Sales Agent 
Fees; and 

(F) to the Class B Holders, any Interest remaining. 

(ii) the Principal on deposit in the Distribution Account, if any, to the 
Persons and in the amounts as follows:  

(A) Until such time as the Class A Certificate Balance is reduced 
to zero, or as otherwise set forth in clause (B): 

(1) 90% of such Principal received shall be distributed 
to the Class A Holders until the Class A Certificate Balance shall be 
reduced to zero; and   

(2) 10% of such Principal received shall be distributed 
to the Class B Holders until the Class B Certificate Balance is 
reduced to zero.  

(B) If a Coverage Event has occurred and is continuing or if a 
Failed Remarketing has occurred:  

(1) 100% of such Principal received, together with any 
other amounts treated as Principal under this agreement shall be paid 
to the Class A Holders and the Class A Certificate Balance shall be 
reduced by such amount until the Class A Certificate Balance is 
reduced to zero; and then,   

(2) any remaining Principal received shall be distributed 
to the Class B Holders.  

(C) On any Distribution Date after the Class A Certificate 
Balance is reduced to zero, 100% of such Principal received to the Class B 
Holders.  
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(iii) On each Distribution Date, the Trustee shall distribute the 
Disposition Gain (if any) to the Holders as follows: 

(A) to the Class A Holders, the Class A Gain Share; and  

(B) to the Class B Holders, the remainder. 

(b) On each Disposition Date occurring as the result of a Disposition, the 
Trustee shall distribute the Disposition Proceeds alone, with no other amounts withdrawn 
from the Distribution Account, as follows: 

(i) the Trustee shall distribute Disposition Proceeds representing 
Principal on deposit in the Disposition Account, to the Holders as follows:  

(A) Until such time as the Class A Certificate Balance is reduced 
to zero, or as otherwise set forth in clause (B): 

(1) to the Class A Holders until the Class A Certificate 
Balance shall be reduced by an amount equal to 90% of the Related 
Original Principal Amount; and 

(2) to the Class B Holders any amounts remaining.  

(B) If a Coverage Event has occurred and is continuing or if a 
Failed Remarketing has occurred, until the Class A Certificate Balance is 
reduced to zero:  

(1) to the Class A Holders, until the Class A Certificate 
Balance shall be reduced by an amount equal to 100% of the Related 
Original Principal Amount; 

(2) to the Class B Holders any amounts remaining. 

(C) On any Disposition Date after the Class A Certificate 
Balance is reduced to zero, 100% of such Disposition Proceeds representing 
Principal received shall be paid to the Class B Holders; and 

(ii) the Disposition Proceeds representing Interest on deposit in the 
Disposition Account to the Persons and accounts in the amounts as follows: 

(A) to the Class A Holders, any Class A Distribution Return 
which has accrued on the Class A Reduction Amount, provided that the 
Trustee may distribute Interest from the Distribution Account if Interest in 
the Disposition Account is insufficient to pay such accrued Class A 
Distribution Return;  

(B) to the Class A Holders, the product of (1) the sum of the 
aggregate Unpaid Returns and Unpaid Distribution amounts and (2) the 
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Class A Reduction Amount divided by the Class A Certificate Balance as 
of the immediately preceding Business Day, provided that the Trustee may 
distribute Interest from the Distribution Account if Interest in the 
Disposition Account is insufficient to pay such Unpaid Returns and Unpaid 
Distribution amounts associated with the Class A Reduction Amount; and 

(C) to the Distribution Account, any Interest remaining. 

(iii) Disposition Proceeds representing the Disposition Gain (if any), in 
the Disposition Account, to the Holders as follows: 

(A) to the Class A Holders, the Class A Gain Share; and  

(B) to the Class B Holders, the remainder. 

(c) On the Business Day the Trustee receives a payment of Class A Gain Share 
from the Class B Holders pursuant to Section 4.06, the Trustee shall withdraw the Class A 
Gain Share received from the Class B Holders from the Disposition Account, in full, and 
distribute it to the Class A Holders. 

(d) So long as any Class A Certificates are outstanding, if: 

(i) on any Distribution Date, the Trustee does not receive all amounts 
necessary to pay all Class A Distribution Return then due and owing as set forth in 
clauses (a)(ii) and (a)(iii) above, such amounts will remain due and owing and such 
unpaid amounts will become Unpaid Returns and will be treated as Unpaid 
Distributions and accrue Unpaid Returns until such Unpaid Distributions and any 
Unpaid Returns thereon are paid in full; or 

(ii) on any Disposition Date, the Trustee does not receive all amounts 
necessary to pay all Class A Distribution Returns which have accrued on the Class 
A Reduction Amount as set forth in clause (b)(ii)(A) above, then the Trustee will 
not make any payments of principal or interest on the Certificates and shall retain 
the Disposition Proceeds in the Disposition Account and distribute such Disposition 
Proceeds pursuant to section 4.02(b) on the immediately following Distribution 
Date.  

(e) Notwithstanding the foregoing, if a Certificate Non-Payment Event has 
occurred and either such Certificate Non-Payment Event is continuing or there are Unpaid 
Distributions or Unpaid Returns due and owing, on each Distribution Date and Disposition 
Date, the Trustee shall distribute all amounts on deposit in the Distribution Account and 
Disposition Account as set forth in Section 9.03(c). 

(f) Distributions of Disposition Gain pursuant to this Section 4.02 will not 
reduce the Certificate Balance of any Class. 

(g) Any amounts not distributed to the parties under clauses (a), (b) or (c) above 
will be distributed to the Class B Holders on each Distribution Date. 
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(h) Notwithstanding the other provisions of this Section, the Trustee shall not 
make any Distributions to a Holder if, by doing so, it would reduce the Holder’s Capital 
Account below zero, except for any final Distributions of the Trust Estate pursuant to 
Section 9.03 in connection with a Termination Event. 

(i) All calculations of fees and Distributions shall be made on the Accrual 
Basis. 

(j) If either (i) a Distribution Date or Disposition Date is not a Business Day or 
(ii) the Trustee does not receive all Bond Payments due prior to 10:00 a.m. on a 
Distribution Date or Disposition Date, then the Trustee will make Distributions on the next 
succeeding Business Day with the same force and effect as if made on the Distribution 
Date or Disposition Date, as applicable. 

(k) All Distributions made the Holders, including Unpaid Returns, will only be 
made to the extent of the Bond Payments received.  None of the Trustee, Administrator, 
Issuer, Class B Holders or Beneficial Owners of the Class B Certificates have any 
obligation to pay Distributions on the Certificates from their own funds or any source other 
than as expressly set forth herein. 

(l) If in physical form, a Holder is not required to present its Certificate to the 
Trustee to receive any Distribution, other than in connection with the final payment of such 
Certificate. 

Section 4.03.  Compliance with Withholding Requirements.  All cash payments to the 
Holders hereunder shall be made without deduction for any taxes, charges, levies or withholdings, 
except to the extent, if any, that such amounts are required to be withheld under the laws, rules and 
regulations of the United States of America and any other applicable taxing authority.  
Notwithstanding any other provision of this Trust Agreement, the Trustee shall comply with all 
U.S. federal income tax withholding requirements with respect to Distributions.  The consent of 
the Holder shall not be required for any such withholding, except that no withholding shall be 
made to the extent that a Holder presents to the Trustee a form evidencing the entitlement to 
elimination or reduction of such withholding.  In the event the Trustee withholds any amount from 
a Beneficial Owner pursuant to withholding requirements, the amount so withheld shall be treated 
as having been distributed to such Beneficial Owner for all purposes of this Trust Agreement and 
the Trustee shall provide such Beneficial Owner with IRS-required withholding reports when due. 

Section 4.04.  Distribution Date Statements.  Not less than 15 Business Days following 
each Distribution Date and each Disposition Date, the Administrator will deliver a Distribution 
Date Statement and a Collateral Valuation Statement to the Holders.   

(a) With respect to each Distribution Date, the Distribution Date Statement 
shall set forth, with respect to such Distribution Date: 

(i) the Certificate Balances of the Class A Certificates and the Class B 
Certificates, before and after Distributions of Principal; 
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(ii) the amount of Unpaid Distributions and Unpaid Returns, if any, both 
before the Trustee makes any Distributions on such Distribution Date and after such 
Distributions are made; 

(iii) Distributions of Principal made to Holders on such Distribution 
Date; 

(iv) Distributions of Interest made to Holders on such Distribution Date; 

(v) Distributions of Disposition Gain made to Holders on such 
Distribution Date; 

(vi) the aggregate unpaid principal balance of the Bonds as of the related 
Record Date;  

(vii) whether any Bond Payment Default has occurred, the amount of 
such default and the amount of time elapsed from the time the Obligor was current 
on its Bond Payments; 

(viii) if a Disposition of a Defaulted Bond or Watchlist Bond has 
occurred, the amount of the Disposition Proceeds paid with respect to the Defaulted 
Bond or Watchlist Bond and the Distributions made to the Holders as a result of 
such Disposition; and 

(ix) the Administrative Fees paid by the Trustee since the prior 
Distribution Date. 

(b) With respect to each Disposition Date, the Distribution Date Statement shall 
set forth, with respect to such Disposition Date: 

(i) the reason for the Disposition of the Bond or Bonds; 

(ii) the Certificate Balances of the Class A Certificates and the Class B 
Certificates, before and after Distributions of Principal; 

(iii) the amount of Unpaid Distributions and Unpaid Returns, if any, both 
before the Trustee makes any Distributions on such Disposition Date and after such 
Distributions are made; 

(iv) Distributions of Principal made to Holders on such Disposition 
Date; 

(v) Distributions of Interest made to Holders on such Disposition Date; 

(vi) Distributions of Disposition Gain made to Holders on such 
Disposition Date; and 
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(vii) the aggregate unpaid principal balance of the Bonds as of the related 
Record Date. 

(c) The Collateral Valuation Statement shall set forth, with respect to such 
Distribution Date or Disposition Date, the current Fair Market Value of the Bonds.  

(d) The Administrator shall notify the Rating Agency if any Bond becomes a 
Defaulted Bond or Watchlist Bond within ten (10) Business Days of such determination or 
notice that a Bond has become a Defaulted Bond or Watchlist Bond and if there has been 
a Disposition of any Defaulted Bond or Watchlist Bond, within ten (10) Business Days of 
such Disposition. 

Section 4.05.  Designated Termination.  On any Business Day after the Lockout Date, a 
Majority of Class B Holders may, but is under no obligation to, declare a Designated Termination 
by delivering a notice to the Issuer and the Trustee [in the form attached hereto as Exhibit [C]], 
directing the Trustee to sell all of the Bonds at the Minimum Sale Price and distribute the proceeds 
of such sale as set forth in Section 9.03.  Upon receiving such notice, the Trustee will direct the 
Administrator to arrange for the sale of the Bonds as set forth in Section 4.12(a).  The Class B 
Holders may not declare a Designated Termination Date except after the Lockout Date. 

Section 4.06.  Gain Share Determination Dates.   

(a) On any Distribution Date after a Gain Determination Date applicable to any 
Bond (each, a “Quoted Bond”), a Majority of Class A Holders may request that the 
Administrator determine the Fair Market Value of the Quoted Bond, by sending such 
request, in writing, to the Trustee.  Upon receiving any such request, the Trustee will notify 
the Holders and the Administrator.  The Administrator will determine the Fair Market 
Value of the Quoted Bond and notify the Trustee within seven days from the date of the 
notice from the Trustee, and the Trustee will notify all of the Holders within two Business 
Days of receiving the determination of Fair Market Value from the Administrator. 

(b) If the Fair Market Value of the Quoted Bond (exclusive of Interest) exceeds 
the greater of (i) the Par Amount of the Quoted Bond or (ii) the product of the Base Price 
of the Quoted Bond and the Par Amount of the Quoted Bond, the Trustee shall include in 
in the notice of the Fair Market Value, that the Majority of Class A Holders may request 
that the Sales Agent sell the Quoted Bond, at the best price available and deliver the 
proceeds from the sale of the Quoted Bond to the Trustee.  If the Majority of Class A 
Holders may request that the Sales Agent sell the Quoted Bond, the Trustee shall appoint 
and direct the Sales Agent to sell the Quoted Bond as set forth in clauses (c) and (e) below.  
Notwithstanding the direction of the Majority of Class A Holders to sell the Quoted Bond, 
the Quoted Bond shall not be sold if (i) the sale of the Quoted Bond would cause the Class 
A Rate to exceed the Maximum Distribution Rates, (ii) the Sales Agent cannot sell the 
Quoted Bond at or exceeding the Fair Market Value, (iii) the Majority of Class A Holders 
does not request the sale of the Quoted Bond, or (iv) all of the Class B Holders notify the 
Trustee and the Sales Agent that they will fund the Class A Gain Share and delivers the 
amount of the Class A Gain Share as set forth in clause (d). 
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(c) If no Sales Agent has been appointed, upon receipt of the request of the 
Majority of Class A Holders described in clause (b), the Administrator shall immediately 
appoint a Sales Agent and direct the Trustee to enter into a Sales Agent Agreement with 
such entity. 

(d) If all of the Class B Holders have notified the Trustee and Sales Agent that 
they will fund the payment of Class A Gain Share, the Class B Holders shall deliver the 
Class A Gain Share to the Trustee not more than 3 Business Days following the date on 
which the Trustee has notified the Administrator and Holders that a Majority of Class A 
Holders have requested that the Quoted Bond be sold.  The Class A Gain Share for purposes 
of this Section (d) shall be equal to the amount of Class A Gain Share that would be due to 
the Class A Holders if the Quoted Bond were sold at a Disposition Price equal to the Fair 
Market Value of the Quoted Bond.  Upon receiving the Class A Gain Share from the Class 
B Holders, the Trustee shall deposit such amounts in the Disposition Account until 
distributed as set forth in Section 4.02(c).  Following such payment, the Administrator, in 
consultation with the Calculation Agent and counsel, shall change the Base Price for the 
Related Bond to be the Fair Market Value of the Related Bond on the date the Class A 
Gain Share is paid.  

(e) If the Majority of Class A Holders requests the Quoted Bond be sold, the 
Class B Holders have not notified the Trustee and Sales Agent that they will fund the 
payment of the Class A Gain Share, and the requirements in clause (b) are satisfied, the 
Administrator shall direct the Sales Agent to sell the Quoted Bond for an amount not less 
than the Fair Market Value of such Bond and deliver the proceeds to the Trustee to 
distribute to the Holders on the Disposition Date as set forth in Section 4.02.  If all of the 
Class B Holders notify the Trustee and the Sales Agent that they will fund the Class A Gain 
Share, but fail to do so, if the requirements of clause (b) are satisfied, the Administrator 
shall direct the Sales Agent to sell the Quoted Bond for the best available price and deliver 
the proceeds to the Trustee to distribute to the Holders on the Disposition Date as set forth 
in Section 4.02. 

(f) The Class B Holders may not direct the sale of a Quoted Bond. 

Section 4.07.  Coverage Event.  Prior to each Distribution Date and each Disposition 
Date, the Administrator and Calculation Agent will separately determine the Interest Coverage 
Ratio and Collateralization Ratio.  If the either the Interest Coverage Ratio so determined is less 
than 1.20 or the Collateralization Ratio so determined is less than 1.25, the Administrator and 
Calculation Agent will also determine the Coverage Correction Amount.  By 12:00 p.m. on the 
Business Day preceding each Distribution Date and Disposition Date, the Administrator will 
provide its determinations to the Trustee and the Calculation Agent.  At the request of the 
Calculation Agent, the Administrator will reconcile the two amounts with the Calculation Agent 
until they agree on the calculation of the applicable the Interest Coverage Ratio, Collateralization 
Ratio and Coverage Correction Amount, if any.  If a Coverage Event has occurred and is 
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continuing, all of the Class B Holders may convert Class A Certificates to Class B Certificates as 
set forth in Section 4.11. 

Section 4.08.  Bond Default, Watchlist Bonds.  If a Bond has become a Defaulted Bond 
or a Watchlist Bond, then all of the Class B Holders may, but are not required to, request such 
Bond be sold at a price not less than the Minimum Sale Price as set forth in Section 4.12(a). 

Section 4.09.  Certificate Non-Payment Event.  Upon the occurrence of Certificate Non-
Payment Event, the Trustee shall notify the Administrator and the Holders that a Certificate Non-
Payment Event has occurred and that the Class B Holders or a Majority of Class A Holders have 
the right to take certain actions in connection with Certificate Non-Payment Event as set forth 
below.  

(a) If a Certificate Non-Payment Event has occurred and the Class A Holders 
have not received all accrued Class A Distributions, Unpaid Distributions, and Unpaid 
Return, then all of the Class B Holders may: 

(i) Convert Class A Certificates to Class B Certificates as set forth in 
Section 4.11; or  

(ii) direct the Trustee to sell any Defaulted Bond or Watchlist Bond at 
the Minimum Sale Price as set forth in Section 4.12(a). 

(b) If a Certificate Non-Payment Event has occurred and the Class A Holders 
have not received all accrued Class A Distributions, Unpaid Distributions, and Unpaid 
Returns, such amounts remain unpaid for not less than 45 days following the Certificate 
Non-Payment Event, and the Class B Holders have not elected to exercise either of their 
rights under clause (a) or the exercise of such rights has not cured the Certificate Non-
Payment Event, then the Majority of Class A Holders may take any or all of the following 
actions: 

(i) direct the sale of a Defaulted Bond at the best price available as set 
forth in Section 4.12(b); or 

(ii) direct the Trustee to declare a Termination Event as set forth in 
Section 9.02(d) and to sell of all of the Bonds, at the best price available as set forth 
in Section 4.12(c);  

(iii) replace the Administrator as set forth in Section 5.02(a)(ii); or  

(iv) subject to Section 6.07(e), direct the Trustee or the Administrator, 
or both, to pursue any remedies against the Obligors available under the Bond 
Documents. 

(c) Regardless of whether the Class B Holders have elected to exercise either 
of their rights under clause (a) or the Majority of Class A Holders have elected to take any 
actions permitted under clause (b), as long as a Certificate Non-Payment Event has 
occurred and either such Certificate Non-Payment Event is continuing or there are Unpaid 
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Distributions or Unpaid Returns due and owing, on each Distribution Date and Disposition 
Date, the Trustee shall distribute all amounts on deposit in the Distribution Account and 
Disposition Account as set forth in Section 9.03(c) and the provisions of Section 4.02(a) 
or 4.02(b) shall not apply until such time as the Certificate Non-Payment Event is no longer 
occurring and all Unpaid Returns and Unpaid Distributions are paid in full. 

Section 4.10.  Event of Taxability.  If an Event of Taxability occurs with respect to any 
Bond, the Administrator will immediately inform the Trustee of such event. The Trustee will notify 
the Holders that an Event of Taxability has occurred (such notice to be prepared by counsel to the 
Administrator) and that either (a) a Majority of Class B Holders may direct the Trustee to sell the 
Related Bond for the Minimum Sale Price as set forth in section 4.12(a), or (b) a Majority of Class 
A Holders may direct the Trustee to sell the Related Bond at the best price available as set forth in 
Section 4.12(b).   

Section 4.11.  Adjustment of Certificate Balances.  As set forth herein upon the 
occurrence of a Coverage Event or Certificate Non-Payment Event, all of the Class B Holders may 
unanimously elect to convert Class A Certificates to Class B Certificates by complying with the 
terms of this Section.  

(a) The Class B Holders will notify the Trustee and Administrator that it intends 
to reduce the Class A Certificate Balance and increase the Class B Certificate Balance by 
delivering the Conversion Amount and purchasing a portion of the Class A Certificates 
outstanding and paying all other amounts due with respect thereto, and the proposed 
Conversion Amount, including the Class B Holders’ calculation of the following 
component amounts:  

(i) the amount paid to reduce the Class A Certificate Balance (the 
“Class A Conversion Amount”);   

(ii) Class A Distribution Return which has accrued on the Class A 
Conversion Amount;  

(iii) all Unpaid Returns and Unpaid Distribution amounts, if any; 

(b) Upon receiving the notice of the proposed conversion, the Administrator 
will: 

(i)  in connection with a Certificate Non-Payment Event, determine if 
the proposed Conversion Amount is sufficient (A) to pay all of the amounts as set 
forth in clause (a), and (B) to enable Trustee to pay all Class A Distribution Returns 
on the following two Distribution Dates (assuming that all Bonds that are not 
Defaulted Bonds pay as scheduled); or 

(ii) in connection with a Coverage Event, determine if the proposed 
Conversion Amount is sufficient (A) to pay all of the amounts as set forth in clause 
(a), and (B) reduces the amount of the Class A Certificate Balance in an amount 
equal to the Coverage Correction Amount.     
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(c) Once the Administrator confirms that the Conversion Amount satisfies the 
requirements of clause (b), the Trustee will select the date for the conversion and notify all 
of the Holders that the Class B Holders have elected to reduce the Class A Certificate 
Balance and increase the Class B Certificate Balance, the date for such conversion, the 
amount of the Class A Certificate Balance reduction and notice that the Class B Holders 
will pay to the Class A Holders, the principal amount of such reduction in Class A 
Certificate Balance, together with all accrued but unpaid Class A Distribution Returns, any 
Unpaid Returns and Unpaid Distributions, and the Administrator’s certification that the 
conditions of clause (b) have been satisfied. 

(d) Not later than 9:00 a.m. on the date selected by the Trustee for the 
conversion, the Class B Holders shall deliver or cause to be delivered the Conversion 
Amount to the Trustee.  

(e) Upon receiving such amounts, the Trustee will deliver the Conversion 
Amount to the Class A Holders, reduce the Class A Certificate Balance by the Class A 
Conversion Amount, and increase the Class B Certificate Balance by the Class A 
Conversion Amount. 

Section 4.12.  Sale of Bonds.  If the Trustee is directed to sell any Bond as set forth in the 
Article IV, the following procedures shall apply.   

(a) If either (i) a Majority of Class B Holders have directed the Trustee to sell 
a Bond pursuant to Sections 4.05, or 4.10, or (ii) all of the Class B Holders have directed 
the Trustee to sell a Bond pursuant to Sections 4.08, 4.09(a)(ii), the Administrator will 
appoint a Sales Agent and instruct the Sales Agent to sell such Bond at the Minimum Sale 
Price and any Holder or Beneficial Owner may purchase the Bond for that amount.  In the 
event the Sales Agent is able to sell the Bond for the Minimum Sale Price, the Sales Agent 
shall promptly notify the Trustee and Administrator of the sale and provide the Trustee 
with directions for the delivery of the Bond against payment therefore.  Upon receiving the 
Disposition Proceeds, the Trustee shall distribute the Disposition Proceeds as set forth in 
Section 4.02(b), except for a sale pursuant to Section 4.05 for which the Trustee shall 
distribute Disposition Proceeds pursuant to Section 9.03.  The Sales Agent will continue to 
attempt to sell the Bond at the Minimum Sale Price until the Class B Holders withdraw 
such request or a Majority of Class A Holders direct the sale of the Bond as set forth in 
clause (b). 

(b) If a Majority of the Class A Holders have directed the Trustee to sell a 
Defaulted Bond pursuant to section 4.09(b)(i), to sell a Bond pursuant to section 4.06, or 
to sell a Bond with respect to which an Event of Taxability has occurred pursuant to Section 
4.10, the Administrator shall promptly engage a Sales Agent to sell the Bond at the best 
price available.  Upon selling the Bond, the Sales Agent shall promptly notify the Trustee 
of the sale and provide the Trustee with directions for the delivery of the Bond against 
payment therefore.  Upon receiving the Disposition Proceeds, the Trustee shall distribute 
the Disposition Proceeds as set forth in Section 4.02(b), except for a sale pursuant to 
Section 4.09(b)(i) for which the Trustee shall distribute Disposition Proceeds pursuant to 
Section 9.03(c).   
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(c) If a Majority of the Class A Holders have directed the Trustee to declare a 
Termination Event in connection with a Certificate Non-Payment Event pursuant to 
Section 4.09(b)(ii), the Administrator shall promptly engage a Sales Agent to sell the Bonds 
at the best price available.  Upon selling the Bonds, the Sales Agent shall promptly notify 
the Trustee of the sale and provide the Trustee with directions for the delivery of the Bonds 
against payment therefor.  Upon receiving the Disposition Proceeds, the Trustee shall 
distribute the Disposition Proceeds as set forth in Section 9.03(c). 

(d) The Class B Holders may not sell or cause the sale of any Bond except as 
set forth in, and solely under the circumstances permitted by, Sections 4.05, 4.08, 
4.09(a)(ii) or 4.10. 

ARTICLE V 
 

THE ADMINISTRATOR AND SALES AGENT 

Section 5.01.  Appointment and General Authority of Administrator.    

(a) Pursuant to the Administration Agreement, the Issuer has appointed PHCC 
LLC to act as the initial Administrator for the Bonds and perform the obligations of the 
Administrator as set forth therein and herein and to serve as the bondholder representative 
with respect to the Bonds (as described in the Bond Documents).  For the avoidance of 
doubt, all payments provided to the Administrator pursuant to the Administration 
Agreement are subject to the priority of Distributions in Section 4.02 herein. 

(b) Pursuant to the Administration Agreement, the Administrator shall have 
authority to give directions and take actions with respect to the Bonds, either directly or by 
directing the Trustee to take certain actions.  Notwithstanding the foregoing, the 
Administrator shall not have authority to (i) act without the written consent of the Issuer, 
if the action would adversely affect the Issuer, or (ii) without the unanimous consent of the 
Holders of all Certificates, if the action would result in any of the conditions set forth in 
Section 10.02(b)(i)-(v) hereof. 

(c) Promptly following its delivery of the Distribution Date Statement and the 
Collateral Valuation Statement to the Trustee, the Administrator shall make such 
statements available to the Beneficial Owners by posting a copy to [_______________] or 
another website upon notice to the Issuer, the Trustee and the Holders.  

(d) When determining the Fair Market Value of any Bond, the Fair Market 
Value will be the average of the prices, excluding any accrued but unpaid interest on such 
Bond, as reported or made available by the Data Providers.   

(i) The Administrator will use the most recently available closing bid 
price (usually from the previous Business Day), except that for certain financial 
assets it will be a same day price if available.  If valuation information is not 
available from all three Data Providers, the Fair Market Value will be determined 
on the information available from at least one of the Data Providers.   
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(ii) If none of the Data Providers are able to provide a price or valuation 
for any Bond, the Administrator will request the Sales Agent determine the Fair 
Market Value of the Bond.  If no Sales Agent has been appointed, the Administrator 
will request a broker-dealer which meets the requirements set forth in Section 
5.03(a) determine the Fair Market Value of the Bond as set forth in Section 5.03(b).   

(iii) In the case of cash, the face amount shall be deemed to be the Fair 
Market Value.   

(iv) For the avoidance of doubt, nothing herein shall prohibit the 
Administrator from providing market data concerning the Bonds (other than price) 
in order to assist the Data Providers in determining Fair Market Value.   

(e) The Administrator shall perform all functions assigned to or required of the 
Administrator herein including, without limitation: 

(i) preparing the Distribution Date Statements; 

(ii) preparing the Collateral Valuation Statement; 

(iii) determining the Base Price, Fair Market Value, and any components 
thereof for each Bond;  

(iv) determining the Maximum Distribution Rate, Interest Coverage 
Ratio, and Collateralization Ratio for the Certificate Arrangement, including 
determining if a Coverage Event has occurred or will occur in the future;  

(v) posting, or cause to be posted, on EMMA the information required 
to be disclosed pursuant to the Administrator Supplemental Disclosure Agreement; 

(vi) appointing a Sales Agent, replacement securities depository, or 
successor Trustee when necessary;  

(vii) directing the investment of amounts held in the Distribution 
Account in Permitted Investments;  

(viii) preparing and delivering Remarketing Notices and supplements to 
the Offering Memorandum  

(ix) preparing any voting or proxy materials with respect to the Bonds 
as set forth in Section 2.02;  

(x) all reporting and other tax compliance duties that are required by the 
IRS or any state or local taxing authority, including making the Monthly Closing 
Election, obtaining an EIN for the Certificate Arrangement, maintaining Capital 
Accounts for the Holders, allocating items of income and expense, determining 
Profits and Losses, filing all tax returns for the Certificate Arrangement, answering 
any requests for records from the IRS or any Beneficial Owner, and  
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(xi) selecting a termination date for the Certificate Arrangement. 

(f) The Administrator will prepare an initial draft of the Distribution Date 
Statements and provide the same to the Calculation Agent for its review and approval.  The 
Calculation Agent shall notify the Administrator if it does not agree with the information 
presented on the Distribution Date Statement and if so, the Calculation Agent and 
Administrator will proceed to reconcile the report until they agree on such determinations.  
If the Calculation Agent and Administrator are unable to agree on such determinations by 
the Business Day following the Calculation Agent’s receipt of the Distribution Date 
Statement, the Calculation Agent’s determination of the amounts set forth on the 
Distribution Date report shall control.  Upon approving the Distribution Date Statement, 
the Calculation Agent shall forward such report to the Trustee for distribution to the 
Holders as set forth in Section 4.04.  

(g) During the first quarter of each year and at any time there is a material 
amendment of any Bond, the Administrator shall request credit estimates for the Bonds 
from the Rating Agency and provide the Rating Agency with all necessary information to 
perform such credit estimates. 

Section 5.02.  Replacement of Administrator.  The Issuer hereby directs the Trustee to 
replace the Administrator and appoint a successor Administrator, without any further action by the 
Issuer hereunder subject to the conditions set forth below. 

(a) Removal of Administrator.   

(i) At any time and except as set forth in Section 5.02(b), all of the 
Holders of the Class B Certificates may direct the Trustee to remove the 
Administrator by sending written notice of such termination to the Issuer, the Class 
A Holders, the Rating Agency, and the Back-Up Administrator of such discharge 
of the Administrator.   

(ii) Pursuant to Section 4.09(b)(iii), a Majority of the Holders of the 
Class A Certificates may direct the Trustee to remove the Administrator by sending 
written notice of such termination to the Trustee and the Issuer which notice shall 
direct the Trustee to immediately discharge the Administrator and appoint the 
Back-Up Administrator to perform the functions of the Administrator hereunder.  
Upon receipt of any such notice, the Trustee will notify the Issuer, the Class B 
Holders, the Rating Agency, the Administrator and the Back-Up Administrator of 
such discharge of the Administrator. 

(iii) The Trustee shall, upon the occurrence of any of the following 
events, notify the Back-Up Administrator that it shall, immediately upon receipt of 
such notice, assume the obligations of the Administrator hereunder:  

(A) an Act of Bankruptcy occurs with respect to the 
Administrator;   

C-52



 

 47 
4859-3146-5026.25  

(B) an event of default by the Administrator has occurred under 
the Administration Agreement; or  

(C) the current Administrator ceases to exist. 

(b) The Administrator may resign at any time without cause on 60 days’ prior
written notice by the Administrator to the Trustee and the Rating Agency.  The Trustee 
shall notify the Holders and the Back-Up Administrator that the Administrator has resigned 
not more than three Business Days following the date it receives the Administrator’s
resignation. 

(c) Any successor to the Administrator, must, at the time of it assumes its duties 
hereunder and at all times thereafter: (i) be rated not less than Baa2 by the Rating Agency, 
(ii) be a licensed broker-dealer or a national bank and authorized to perform all duties of 
the Sales Agent as set forth herein, (iii) have experience in the sale and marketing of 
municipal securities, (iv) be a member of Financial Industry Regulatory Authority, Inc., 
having capitalization of at least $50,000,000, and (v) be authorized by law to perform all 
the duties of the Administrator as set forth in this Agreement and in the applicable 
Administration Agreement. 

(d)  

(e) For avoidance of doubt, the Issuer shall have no discretion to replace the 
Administrator. 

Section 5.03.  Sales Agent.  If it becomes necessary to sell the Bonds, remarket the Class 
A Certificates, or take any other action hereunder which may only be undertaken by a licensed 
securities broker or dealer, the Administrator will, appoint a Sales Agent as set forth herein.   

(a) Any Sales Agent appointed under this Trust Agreement is required to be a 
licensed broker-dealer or a national bank and authorized to perform all duties of the Sales 
Agent as set forth herein, have experience in the sale and marketing of municipal securities, 
shall be a member of Financial Industry Regulatory Authority, Inc., having capitalization 
of at least $50,000,000, and be authorized by law to perform all the duties imposed upon it 
by this Agreement and the applicable Sales Agent Agreement.   

(b) If the Sales Agent is required to determine the Fair Market Value as set forth 
in Section 5.01(d)(ii) or the Fair Market Sale Value of any Bond, then such Fair Market 
Value or Fair Market Sale Value means the price determined in good faith by the Sales 
Agent in the same manner in which it values securities similar to the Bonds for its own use. 

(c) The Sales Agent shall be entitled to receive its normal commissions and 
fees payable in connection with the sale of the Bonds or remarketing of the Certificates.   

(d) The Sales Agent may market and sell the Certificates or the Bonds to the 
Trustee, Administrator or any Beneficial Owner, or the Sales Agent may purchase Bonds 
or Certificates.   
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(e) Any sale by the Sales Agent hereunder, except for a sale pursuant to Section 
4.09(b) hereof, shall be subject to the prior written consent of the Beneficial Owners of the 
Class B Certificates. 

(f) At any time, the Administrator may remove the Sales Agent and appoint a 
successor Sales Agent who meets the criteria set forth in clause (a).  In addition, the 
Administrator shall, within 30 days, appoint a new Sales Agent and terminate any Sales 
Agent if the Sales Agent no longer meets the requirements of clause (a) or if an Act of 
Bankruptcy occurs with respect to the Sales Agent.  The Administrator may limit 
appointment of the Sales Agent to a single event, such as the sale of one Bond or appoint 
a different Sales Agent each time the Administrator is required to appoint a new Sales 
Agent under this Agreement. 

Section 5.04.  Calculation Agent.  Pursuant to the Calculation Agent Agreement, the 
Issuer has appointed Hilltop Securities Inc., to act as the initial Calculation Agent for the Bonds 
and perform the obligations of the Calculation Agent as set forth therein and herein.   

(a) On the Business Day prior to each Distribution Date and each Disposition 
Date, the Calculation Agent shall determine the Maximum Distribution Rate, Interest 
Coverage Ratio, and Collateralization Ratio for the Certificate Arrangement, including 
determining if a Coverage Event has occurred or will occur in the future.  Upon receiving 
the Administrator’s calculation of such amounts, the Calculation Agent shall notify the 
Administrator and Trustee if it does not agree with the Administrator’s determinations.  
The Calculation Agent and Administrator will proceed to reconcile such calculations until 
they agree on such determinations.  If the Calculation Agent and Administrator are unable 
to agree on such determinations by 5:00 p.m. on the Business Day preceding the 
Distribution Date or Disposition Date, as applicable, the Calculation Agent will notify the 
Trustee of such result and the Calculation Agent’s determination of Maximum Distribution 
Rate, Interest Coverage Ratio, and Collateralization Ratio for the Certificate Arrangement 
shall be binding on the Trustee, Administrator and Holders for all purposes.   

(b) On any Business Day, at the request of the Administrator, determine the 
Base Price, Fair Market Value, and any components thereof for any Bond and deliver such 
determinations to the Trustee and Administrator. 

(c) The Calculation Agent or any successor may either resign or be replaced, in 
either case, at any time without cause upon 30 days’ prior written notice by (i) the 
Calculation Agent to the Administrator and the Trustee or (ii) the Administrator to the 
Calculation Agent and the Trustee.  In the event of the resignation or removal of the 
Calculation Agent, the Administrator will appoint by written instrument a successor within 
30 days of the resignation or removal.  If the Administrator has not appointed a successor 
within 30 days of the resignation or removal, the Calculation Agent being removed or 
resigning, the Trustee or any Beneficial Owner may, at the expense of the party making 
the request, apply to any court of competent jurisdiction in the United States to appoint a 
successor.  Notwithstanding anything herein to the contrary, the Administrator may not be 
appointed the Calculation Agent and the resignation or removal of the Calculation Agent 
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shall be effective only upon the acceptance of such appointment by a successor meeting 
the requirements specified herein. 

(d) The Administrator shall remove the Calculation Agent and appoint a 
successor not more than 30 days following the date on which (i) an event of default occurs 
under the Calculation Agent Agreement, (ii) the Calculation Agent and the Administrator 
(or any successor thereto) are the same entity or a related party, or (iii) an Act of 
Bankruptcy occurs with respect to the Calculation Agent.  If the Administrator has not 
appointed a successor within 30 days of the removal of the Calculation Agent, the Trustee 
or any Beneficial Owner may, at the expense of the party making the request, apply to any 
court of competent jurisdiction in the United States to appoint a successor Calculation 
Agent. 

Section 5.05.  Back-Up Administrator.  The Issuer and the Back-Up Administrator have 
entered into a Back-Up Administration Agreement pursuant to which the Back-Up Administrator 
has agreed to act as the Administrator and perform all of the obligations of the Administrator as 
set forth herein.   

(a) In the event the Administrator is removed or resigns as set forth in Section 
5.02, the Trustee shall notify the Back-Up Administrator of the removal of the 
Administrator and the Back-Up Administrator will immediately assume the duties of the 
Administrator as set forth herein and in the Back-Up Administration Agreement.   

(b) If any of the following events shall occur or the Back-Up Administrator 
shall resign or otherwise refuses to perform the duties set forth herein, the Trustee shall 
immediately notify the Administrator and the Holders.  The Administrator or a Majority of 
Class A Holders shall proceed to appoint a successor Back-Up Administrator meeting the 
criteria set forth in clause (d). 

(i) An Act of Bankruptcy occurs with respect to the Back-Up 
Administrator;   

(ii) An event of default by the Back-Up Administrator has occurred 
under the Back-Up Administration Agreement; or  

(iii) The Back-Up Administrator ceases to exist. 

(c) The Back-Up Administrator may resign at any time, without cause, on 60 
days’ prior written notice by the Back-Up Administrator to Administrator, the Trustee and 
the Rating Agency. 

(d) Any successor to the Back-Up Administrator, must, at the time of its 
appointment and at all times thereafter: (i) be rated not less than Baa2 by the Rating 
Agency, (ii) be a licensed broker-dealer or a national bank and authorized to perform all 
duties of the Sales Agent as set forth herein, (iii) have experience in the sale and marketing 
of municipal securities, (iv) be a member of Financial Industry Regulatory Authority, Inc., 
having capitalization of at least $50,000,000, and (v) be authorized by law to perform all 
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the duties of the Administrator as set forth in this Agreement and in the applicable 
Administration Agreement. 

(e) For avoidance of doubt, the Issuer shall have no discretion to replace the 
Back-Up Administrator. 

ARTICLE VI 
 

THE TRUSTEE 

Section 6.01.  Appointment and General Authority.   

(a) The Issuer appoints U.S. Bank Trust Company, National Association to act 
as the initial Trustee pursuant to this Trust Agreement and to perform the duties set forth 
herein.  By its signature below, the Trustee accepts such appointment and further agrees to 
act as disbursing agent in connection with the issuance of the Certificates, accepting funds 
and paying such funds as set forth herein.  

(b) The Trustee acting in its capacity as trustee under this Trust Agreement shall 
not engage in any activities other than in connection with, or relating to, the following and 
other than those required or authorized herein.  Notwithstanding anything contained herein 
to the contrary, the Issuer, the Holders and the Beneficial Owners shall not direct the 
Trustee to consummate any act that would cause an Adverse Tax Event.  

(c) The Trustee may engage in the following activities: 

(i) enter into, execute and deliver the Trust Documents and any other 
document, agreement, instrument or certificate relating to any of the foregoing or 
necessary or appropriate in connection therewith; 

(ii) enter into, execute and deliver documents, certificates, instruments 
and agreements necessary for or related to the transfer and deposit of the Bonds to 
the Trustee, including, without limitation, any security instruments, if applicable; 

(iii) hold, administer and dispose of the Bonds, including establishing 
such accounts on its records in its discretion as it may deem desirable or appropriate 
for the deposit and disbursement of any moneys delivered to it hereunder, subject 
to the terms and conditions set forth herein; 

(iv) authenticate and deliver the Certificates pursuant to the terms 
hereof; 

(v) take such action as is necessary or as is directed by the Issuer or the 
Holders to maintain and conserve the interest of the Trustee and the Beneficial 
Owners in the Bonds, which action shall include pursuing such actions as are 
necessary to realize on any security interest or other interest securing the Bonds or 
any portion thereof; 
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(vi) hold, conserve, protect and distribute the Bonds, including moneys 
received by the Trustee with respect to the Bonds; and 

(vii) engage in any activities that are necessary, suitable or convenient to 
accomplish the foregoing or effectuate the terms of the Certificates or this Trust 
Agreement. 

(d) Notwithstanding anything herein to the contrary, the Trustee on behalf of 
the Issuer and the Beneficial Owners is neither authorized nor empowered to engage in any 
activity other than exercising its rights, powers and authority and performing its obligations 
in accordance with the express provisions herein.  Unless expressly provided herein or as 
required by law, the Trustee has no authority to (i) sell, assign, transfer, pledge, set off, 
otherwise encumber or dispose of any of the Bonds, (ii) make any investment other than 
as directed herein, (iii) act in any way as to vary the Bonds or the terms of the Certificates, 
(iv) incur any indebtedness for borrowed money or merge, convert or consolidate with any 
other Person, or (v) commingle the funds or assets deposited in the Distribution Account 
or the Disposition Account with those of any other Person. 

(e) The Trustee has no responsibility for the accuracy, sufficiency or contents 
of this Trust Agreement or the validity or enforceability of such agreements with respect 
to or against any Person other than the Trustee. 

(f) The Issuer directs the Trustee to execute and deliver all agreements to which 
the Trustee is a party. 

(g) The Issuer directs the Trustee that it may accept copies, telecopies, 
facsimiles, electronic files and other reproductions of original executed documents, and 
such documents shall be deemed authentic and valid counterparts of such original 
documents for all purposes, including the filing of any claim, action or suit in the 
appropriate court of law.  A manually signed original signature that is sent in the form of a 
facsimile or sent via the Internet as a portable document format, pdf or other replicating 
image attached to an electronic mail or Internet message shall be as valid as an original 
signature of such party and shall be effective to bind such party. 

Section 6.02.  General Duties.  It shall be the duty of the Trustee to discharge (or cause to 
be discharged) all of its responsibilities pursuant to the terms of this Trust Agreement and the Trust 
Documents in the interest of the Beneficial Owners, subject to the terms and in accordance with 
the provisions of such agreements.  The Trustee shall keep such books and records with respect to 
the Bonds and the Certificates (including, without limitation, the Register) and make such books 
and records available for inspection by the Issuer, the Administrator and the Beneficial Owners at 
reasonable times upon prior notice to the Trustee. 

Section 6.03.  No Duties Except as Specified in Trust Agreement; Directions or 
Instructions.  The Trustee shall not have any duty or obligation to manage, control, use, make any 
payment in respect of, register, record, sell, dispose of or otherwise deal with any part of the Bonds, 
or to otherwise take or refrain from taking any action under, or in connection with, this Trust 
Agreement or any document contemplated herein or any other agreement to which the Trustee in 
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its capacity as trustee hereunder is a party, except as expressly provided herein.  No implied duties 
or obligations shall be read into this Trust Agreement against or on the part of the Trustee. 

Section 6.04.  Trust Administration—No Action.  The Trustee shall take no action as the 
nominal holder or owner of the Bonds or any other part of the Bonds, either alone or as part of a 
group of owners, except as set forth herein. 

Section 6.05.  Limitation of Liability.  The Trustee shall not be personally answerable, 
liable or accountable in its individual capacity under any circumstances, except for its own willful 
misconduct or gross negligence of the duties involved in the conduct of its offices hereunder.  
Subject to the foregoing, and not by way of limitation: 

(a) under no circumstances shall the Trustee be personally liable hereunder for 
Distributions on the Certificates; 

(b) the Trustee shall not be personally responsible for or in respect of the 
validity or sufficiency of this Trust Agreement or the due execution hereof by the other 
parties hereto, or for or in respect of the validity or sufficiency of the Trust Documents, 
and the Trustee shall in no event assume or incur any liability, duty or obligation to any 
Holder, other than as expressly provided for herein; 

(c) the Trustee shall not be personally liable for the payment of any tax imposed 
on the Bonds or amounts that are includable in the U.S. federal gross income of the 
Beneficial Owners;  

(d) the Trustee shall not be liable to the Issuer or the Holders with respect to 
any action taken or omitted to be taken by it in accordance with the direction or instructions 
of the Issuer or the Administrator, as provided herein, unless the Trustee acted with gross 
negligence or willful misconduct; 

(e) the Trustee shall have no responsibility with respect to any information, 
statement or recital in this Trust Agreement, in any offering memorandum or other 
disclosure material prepared or distributed with respect to the Certificates; and 

(f) the Trustee shall not be under any obligation to institute, conduct or defend 
any litigation under this Trust Agreement, any Trust Document or otherwise in relation 
hereto at the request, order or direction of any Person unless such Person shall have offered 
to the Trustee security or indemnity reasonably satisfactory to it against the costs, expenses 
and liabilities that may be incurred by the Trustee therein or thereby. 

Section 6.06.  Representations and Warranties of Trustee.  The Trustee hereby 
represents and warrants for the benefit of the Issuer and the Beneficial Owners and the Holders 
that: 

(a) the Trustee is a national banking association duly organized and validly 
existing in good standing under the laws of the jurisdiction of its creation, with all requisite 
corporate power and authority and all material franchises, grants, authorizations, consents, 
orders and approvals from all governmental authorities necessary under applicable laws to 
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execute, deliver and perform its obligations hereunder and the other Trust Documents to 
which it is a party; 

(b) the Trustee has the corporate trust power and authority to execute, deliver 
and perform this Trust Agreement, and the execution of the Certificates by the Trustee 
pursuant to this Trust Agreement is within the corporate trust power of the Trustee and has 
been duly authorized by all necessary corporate action on the part of the Trustee; 

(c) no consent, approval, authorization or order of, or filing with, any court or 
regulatory, supervisory or governmental agency or body is required by or for the Trustee, 
in its individual capacity and in its capacity as Trustee, as the case may be, in connection 
with, (i) the execution, delivery and performance by the Trustee of this Trust Agreement 
and the other Trust Documents to which it is a party, (ii) the authentication and delivery of 
the Certificates by the Trustee pursuant to this Trust Agreement, or (iii) the performance 
of the trusts by the Trustee or the consummation by the Trustee of the transactions 
contemplated hereby; 

(d) to the Trustee’s best knowledge, and without due inquiry, there are no 
proceedings or investigations pending or threatened against the Trustee before any court, 
regulatory body, administrative agency or other governmental instrumentality having 
jurisdiction over the Trustee or its properties (i) asserting the invalidity of this Trust 
Agreement and the other Trust Documents to which it is a party, (ii) seeking to prevent the 
consummation of any of the transactions contemplated hereby or (iii) seeking any 
determination or ruling that might materially and adversely affect the performance by the 
Trustee of its obligations under, or the validity or enforceability of, this Trust Agreement 
and the other Trust Documents to which it is a party; and 

(e) each of this Trust Agreement and the other Trust Documents to which it is 
a party has been executed and delivered by its authorized officers who are duly authorized 
to execute and deliver such document in such capacity on its behalf and constitutes the 
legal, valid and binding obligation of the Trustee, enforceable against the Trustee in 
accordance with its terms, subject to applicable bankruptcy, insolvency, reorganization, 
moratorium and other similar laws affecting the enforcement of creditors’ rights generally 
and to general principles of equity. 

Section 6.07.  Reliance; Advice of Counsel; Other Protections. 

(a) The Trustee may rely, and shall be protected from any liability to anyone in 
acting or refraining to act, upon any signature, instrument, notice, telephonic instruction, 
resolution, request, consent, order, certificate, report, opinion, bond, note or other 
document or paper reasonably believed by it to have been genuine and signed or presented 
by the proper party or parties.  The Trustee may accept a certified copy of a resolution of 
the board of directors or other governing body of any corporate person as conclusive 
evidence that such resolution has been duly adopted by such body and that the same is in 
full force and effect.  As to any fact or matter the manner of ascertainment of which is not 
specifically prescribed herein, the Trustee may for all purposes hereof rely on a certificate, 
signed by the president or any vice president and by the treasurer or the secretary of the 
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relevant party, as to such fact or matter, and such certificate shall constitute full protection 
to the Trustee for any action taken or omitted to be taken by it in good faith in reliance 
thereon. 

(b) The Trustee shall not be personally liable in its exercise or administration 
of the trusts and powers hereunder and in the performance of its duties and obligations 
hereunder; the Trustee may consult with counsel or certified public accountants to be 
selected with due care and employed by it; and the Trustee shall not be liable for any action 
taken, suffered or omitted 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 Trust Agreement, in accordance 
with the advice or opinion of any such counsel with respect to legal matters or such 
accountants with respect to financial accounting matters. 

(c) The Trustee: 

(i) shall not be under any duty to monitor or investigate compliance by 
any Person under or with respect to compliance with or performance under the Trust 
Documents or to verify or investigate the accuracy or contents of any certificate or 
report delivered to the Trustee hereunder or thereunder; 

(ii) shall be entitled to assume the due authority and genuineness of any 
signature appearing on any instrument or document it may receive; 

(iii) shall not be liable for any action taken in good faith and reasonably 
believed by it to be within the powers conferred upon it, so long as it is not negligent 
in ascertaining the pertinent facts, and shall not be liable for action taken (or 
forbearance from action) by it pursuant to direction or instruction given by a party 
authorized or permitted by the terms hereof to direct the Trustee, or omitted to be 
taken by it by reason of a lack of direction or instruction required hereby for such 
action; 

(iv) shall not be liable for any action taken or not taken in good faith in 
reliance upon a certificate of an Authorized Signatory of the Issuer or an Opinion 
of Counsel delivered to the Trustee upon request; 

(v) shall in no event be liable for the application or misapplication of 
funds by any other Person or for the acts or omissions of any other Person; 

(vi) shall not be charged with knowledge or notice of any matter except 
the failure of the payments required to be made to the Trustee hereunder or the 
failure by the Issuer, the Administrator or any other Person to file with it any 
documents specifically required by this Trust Agreement, unless an officer of the 
Trustee with responsibility for administration of this Trust Agreement has received 
written notice thereof or the Trustee shall be notified in writing of such default by 
the Issuer, the Administrator or the Majority Owners; 

(vii) may execute any of the trusts or powers hereunder or perform any 
duties hereunder either directly or by or through agents or attorneys, and the Trustee 
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shall not be responsible for any misconduct or negligence on the part of any agent 
or attorney appointed with due care; 

(viii) shall not be required to expend or risk its own funds or otherwise 
incur any financial liability in the performance or exercise of any of its duties, rights 
or powers hereunder or under any Trust Document if the Trustee shall have 
reasonable grounds for believing that repayment of such funds or adequate 
indemnity against such risk or liability is not reasonably assured or provided to it 
(as Trustee and in its individual capacity); 

(ix) shall not be liable in its individual capacity and its capacity as 
Trustee for (x) special, indirect, consequential or punitive damages, however styled, 
including, without limitation, lost profits even if the Trustee has been advised of 
the possibility thereof and regardless of the form of action in which such damages 
are sought or (y) the acts or omissions of any nominee or any correspondent chosen 
with due care, or any clearing agency or securities depository through which it 
holds the Bonds; 

(x) shall not be responsible or liable for its failure to perform under this 
Trust Agreement or for any losses to the Bonds resulting from any event beyond 
the reasonable control of the Trustee, its agents or subcustodians, including but not 
limited to nationalization, strikes, expropriation, devaluation, seizure, or similar 
action by any governmental authority, de facto or de jure; or enactment, 
promulgation, imposition or enforcement by any such governmental authority of 
currency restrictions, exchange controls, levies or other charges affecting the 
Bonds; or the breakdown, failure or malfunction of any utilities or 
telecommunications systems; or any order or regulation of any banking or securities 
industry including changes in market rules and market conditions affecting the 
execution or settlement of transactions; or acts of war, terrorism, insurrection or 
revolution; epidemics or pandemics; or acts of God; or any other similar event; and 

(xi) shall not be required to take any action under this Trust Agreement 
or any Trust Document if it shall reasonably determine that such action is otherwise 
contrary to applicable law. 

(d) The Trustee shall be entitled to the rights provided therefor in the 
indemnification provided to it by the Seller (the “Trustee Indemnitor”) pursuant to that 
certain Indemnification Agreement dated as of the Closing Date by and between the 
Trustee Indemnitor and the Trustee. 

(e) The grant of any permissive right or power to the Trustee hereunder shall 
not be construed to impose a mandatory duty to act and the Trustee shall not be under any 
obligation to exercise any such permissive rights or powers vested in it by this Trust 
Agreement unless the Trustee agrees to do so after the Person directing the Trustee to 
exercise such right or power in such regard shall have offered to the Trustee security or 
indemnity reasonably satisfactory to it. 
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Section 6.08.  Not Acting in Individual Capacity.  In accepting its appointment as 
Trustee hereunder, the Trustee acts solely on behalf of the Issuer and the Holders as trustee and 
not in its individual capacity, and all Persons having any claim against the Trustee by reason of 
the transactions contemplated hereby shall look only to the Trust Estate for payment or satisfaction 
thereof. 

Section 6.09.  Compensation and Expenses.  The Trustee shall be entitled to receive the 
Trustee Fee at the times and in the amounts set forth in Sections 4.02(a)(i) and 9.03(c)(ii).  The 
Trustee is not authorized to deduct any amounts due to it from the amounts received by it, other 
than as set forth in Sections 4.02(a)(i) and 9.03(c)(ii).   

Section 6.10.  Resignation, Discharge or Removal of Trustee; Successor. 

(a) The Trustee or any successor may either resign or be replaced, in either 
case, at any time without cause upon 30 days’ prior written notice by (i) the Trustee to the 
Holders and the Issuer or (ii) the Administrator and the Majority Owners to the Trustee and 
the Issuer or the Holders.  In the event of the resignation or removal of the Trustee, the 
Issuer will, at the direction of the Majority Owners and the Administrator, appoint by 
written instrument a successor within 30 days of the resignation or removal.  If the Issuer 
has not appointed a successor within 30 days of the resignation or removal, the Trustee 
being removed or resigning, the Administrator or any Beneficial Owner may, at the 
expense of the party making the request, apply to any court of competent jurisdiction in the 
United States to appoint a successor.  Notwithstanding anything herein to the contrary, the 
resignation or removal of the Trustee shall be effective only upon the acceptance of such 
appointment by a successor meeting the requirements specified herein. 

(b) The Administrator shall request the Issuer appoint a successor Trustee and 
arrange for such successor Trustee to accept such appointment not more than 30 days 
following the date on which (i) the Trustee no longer meets the criteria set forth in clause 
(c) or (ii) an Act of Bankruptcy occurs with respect to the Trustee.  If the Issuer has not 
appointed a successor within 30 days of the resignation or removal, the Trustee being 
removed or resigning, the Administrator or any Beneficial Owner may, at the expense of 
the party making the request, apply to any court of competent jurisdiction in the United 
States to appoint a successor. 

(c) The Trustee hereunder shall at all times be a corporation, national bank, 
trust company or national banking association, organized and doing business under the 
laws of any state or the United States or the District of Columbia, authorized under such 
laws to exercise corporate trust powers and to accept the trust conferred under this 
Agreement, having a combined capital and surplus of at least $200,000,000 and subject to 
supervision or examination by federal or state authority and (1) whose long-term senior 
unsecured debt or long-term issuer credit rating is rated “A2” or higher by Moody’s or (2) 
whose long-term counterparty risk assessment is at least “A2(cr)” by Moody’s. 

(d) Any successor Trustee, however appointed, shall execute and deliver to the 
Trustee being removed or resigning an instrument accepting such appointment, and 
thereupon the resignation or removal of the prior Trustee shall become effective and the 
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appointment of such successor Trustee shall become effective without further act, deed or 
conveyance and such successor Trustee shall become fully vested with all the estates, 
properties, rights, powers, duties, trusts and obligations of the prior Trustee with like effect 
as if originally named as Trustee herein.  The Trustee being removed or resigning shall 
execute and deliver all instruments necessary to transfer all or any portion of the Bonds to 
such successor and shall deliver and pay over to such successor all moneys or other 
property then held by it.  Any successor Trustee shall immediately create the accounts as 
set forth in Section 4.01.  Any right of the Issuer, the Holders or Beneficial Owners against 
the Trustee being removed or resigning, in its individual capacity, shall not be prejudiced 
by the appointment of any successor and shall survive the termination of this Trust 
Agreement. 

(e) Any corporation or national banking association into which the Trustee may 
be merged or converted or with which it may be consolidated or any corporation or national 
banking association resulting from any merger, conversion or consolidation to which the 
Trustee shall be a party, or any corporation or national banking association succeeding to 
all or substantially all of the corporate trust business of the Trustee, shall be the successor 
of the Trustee hereunder, without the execution or filing of any paper or any further act on 
the part of any of the parties hereto, anything to the contrary notwithstanding.  The Trustee 
shall mail notice of any such merger or consolidation to the Issuer, the Holders and the 
Administrator. 

Section 6.11.  Trustee May Enforce Claims without Possession of Certificates.  All 
rights of action and claims under this Trust Agreement may be prosecuted and enforced by the 
Trustee with or without the possession of any of the Certificates or the production thereof in any 
proceeding relating thereto, and such proceeding instituted by the Trustee shall be brought in its 
own name or in its capacity hereunder in equity or at law or otherwise for the enforcement of any 
legal, equitable or other remedy as the Trustee, being advised by counsel, shall deem most effectual 
to protect and enforce any of its respective rights and the rights of the Holders and Beneficial 
Owners.  Any recovery of a judgment shall, after provision for the payment of the reasonable 
compensation, expenses, disbursement and advances of the Trustee and its agents and counsel, be 
for the ratable benefit of the Beneficial Owners in respect of which such judgment has been 
recovered. 

ARTICLE VII 
 

TAX MATTERS 

Section 7.01.  Responsibilities for Tax Matters. 

(a) The Administrator will perform, or cause to be performed, on behalf of the 
Issuer all reporting and other tax compliance duties that are required by the IRS or any state 
or local taxing authority, including making the elections set forth in Section 7.02. 

(b) The Administrator will timely file all tax returns required under the Code 
and under the laws of any state or municipality.  The Administrator has sole discretion to 

C-63



 

 58 
4859-3146-5026.25  

make such elections and agreements as it deems necessary and such elections and 
agreements will be binding on the Holders and Beneficial Owners. 

(c) The Beneficial Owners shall hold the Administrator harmless from any 
action taken pursuant to this Trust Agreement, except to the extent such action was the 
result of gross negligence or willful misconduct.  The provisions of this Section will survive 
the termination of this Trust Agreement, the termination of any Holder as a Holder of a 
Certificate or a Beneficial Owner’s sale or disposition of its interest in any Certificates, and 
such provisions will remain binding on the Beneficial Owners and Holders for the period 
of time necessary to resolve with the IRS any and all federal income tax matters relating to 
the Certificate Arrangement that are subject to Code Sections 6221 through 6233. 

(d) Neither the Issuer nor the Trustee shall have any responsibilities whatsoever 
with respect to the filing of returns for the tax treatment of the Certificate Arrangement or 
for any other tax-related matters relating to the Bonds other than to execute applicable 
tax-related documents upon the request of the Administrator. 

Section 7.02.  Election under Revenue Procedure 2003-84. 

(a) The Election. 

(i) On behalf of the Certificate Arrangement and in accordance with the 
Administration Agreement, the Administrator shall make an election (the “Monthly 
Closing Election”) under Revenue Procedure 2003-84 effective as of the Closing 
Date.  This election is binding on all present and future Beneficial Owners, and 
each Beneficial Owner, by acceptance of its Certificate or interest therein, is 
deemed to consent to this election. 

(ii) Prior to the Closing Date, the Certificate Arrangement shall not have 
any income-producing assets and shall not earn any income.  The Certificate 
Arrangement shall not file a tax return for the period prior to the Closing Date. 

(iii) The Certificate Arrangement shall not (and no Person is authorized 
on behalf of the Certificate Arrangement to) elect for the Certificate Arrangement 
to be an association taxable as a corporation for federal income tax purposes or 
make an election under Section 761(a) of the Code for the Certificate Arrangement 
to be excluded from the application of all or part of the provisions of Subchapter K 
of Chapter 1 of the Code. 

(iv) For federal income tax and applicable state and local franchise and 
income tax purposes and the maintenance of Capital Accounts, including the 
deemed closing of the books related to the Certificate Arrangement at the end of 
each calendar month under Section 1.706-1(c)(2) of the Regulations that is required 
by Section 6 of Revenue Procedure 2003-84, after giving effect to the special 
allocations set forth in Section 8.02, tax-exempt income, taxable income, gain, loss, 
deductions and credits shall be allocated as follows: 
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(A) Interest income on the Bonds for any period shall be 
allocated to each Beneficial Owner of a Certificate in the amount of the 
Distributions of interest income made to such Beneficial Owner; 

(B) Disposition Gain recognized on the sale or redemption of 
any Bonds will be allocated to each Beneficial Owner of a Certificate in the 
amount of the Distributions of Disposition Gain made to such Beneficial 
Owner; 

(C) Disposition Loss will be allocated 100% to the Beneficial 
Owners to the extent of the payment; 

(D) All expenses of the Certificate Arrangement (including for 
this purpose all Bond Premium) shall be allocated to the Beneficial Owners 
to the extent that such Beneficial Owners economically bear such expenses; 
and 

All allocations set forth above are intended to be made in accordance with 
Section 704(b) of the Code.  If allocation of the tax-exempt income, taxable 
income, gain, loss, deductions and credits related to the Certificate Arrangement as 
provided above would not be in accordance with Section 704(b) of the Code, then 
allocations shall be made in a manner that is in accordance with Section 704(b) of 
the Code.  If the Administrator believes in its sole judgment that such other 
allocations are required by applicable law or regulations, it shall promptly give 
written notice to the Holders of the Certificates and the Beneficial Owners (or, in 
the case of Certificates held by an RIC with respect to which an election is in place 
for an Electing Manager, the Administrator shall give written notice to such 
Electing Manager). 

(b) Limitations on Activities and Income and Expense.  Notwithstanding 
anything herein to the contrary: 

(i) The Issuer shall not deliver any Bonds to the Trustee for inclusion 
in the Trust Estate unless it has been advised by the Administrator that the Bonds 
will not cause less than 95% of the Certificate Arrangement’s gross income (for 
this purpose, including the gross amount of interest income that is excluded from 
gross income) to be (or reasonably expected to be) from: 

(A) interest on tax-exempt obligations as defined in 
Section 1275(a)(3) of the Code and Section 1.1275-1(e) of the Regulations; 

(B) exempt-interest dividends as defined in Section 852(b)(5) of 
the Code that are paid by a RIC; and 

(C) gain from the sale, redemption or other Disposition of assets 
generating the income described in clauses (A) and (B) above, and income 
from the temporary investment (for a period of no greater than seven 
months) of the proceeds of the Disposition, but only if the assets that are 
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sold, redeemed or disposed of are original assets of the Certificate 
Arrangement.  For this purpose, an asset is an original asset of the 
Certificate Arrangement if the asset is contributed to the Certificate 
Arrangement or is acquired with capital contributed to the Certificate 
Arrangement (and not with the proceeds of the sale, redemption or other 
Disposition of any portion of the Trust Estate). 

The Certificate Arrangement shall distribute (or make payments of expenses with) 
the proceeds of any of the Bonds that are sold, redeemed or disposed of and shall 
not reinvest such proceeds other than as permitted and in any event shall not 
reinvest such proceeds other than for a temporary period (not exceeding seven 
months) (i) prior to distribution (or payment) in investments having a remaining 
maturity of less than seven months and maturing on or before the next Distribution 
Date (or date when expenses are expected to be paid) or (ii) pursuant to a 
reinvestment in a fund commonly known as a tax-exempt money market fund (very 
generally, an RIC that seeks to maintain a stable net asset value per share of $1.00 
and pay solely exempt-interest dividends as defined in Section 852(b)(5) of the 
Code), but nothing in this sentence implies that any such right to reinvest exists.  
The Trustee may assume that amounts treated for federal income tax purposes as 
exempt interest for which an Opinion of Counsel was rendered satisfy the 
requirement of clause (A) of this Section until it has received notice from its tax 
advisors or the Administrator to the contrary. 

(ii) For so long as the election under Revenue Procedure 2003-84 is in 
effect, the Certificate Arrangement shall not incur any liability or expense if doing 
so would prevent substantially all of the Certificate Arrangement’s expenses and 
deductions from being properly allocable to: 

(A) producing, collecting, managing, protecting and conserving 
the income described in Section 7.02(b)(i)(A), (B) or (C) above; 

(B) acquiring, managing, conserving, maintaining or disposing 
of property held for the production of the income described in 
Section 7.02(b)(i)(A), (B) or (C) above; and 

(C) servicing the equity in the Bonds. 

The Administrative Fees comply with this Section 7.02(b)(ii).  Furthermore, for 
purposes of this subsection (b)(ii), the costs of collecting, managing, computing and 
supplying the information required under Revenue Procedure 2003-84 to be 
provided to the IRS and to the Beneficial Owners shall not be taken into account. 

(c) Initial Filing. 

(i) In connection with its formation, the Administrator and its 
accountants or attorneys are authorized and directed to obtain an employer 
identification number for the Certificate Arrangement.  Each Beneficial Owner of 

C-66



 

 61 
4859-3146-5026.25  

a Certificate, by acceptance of its Certificate or Beneficial Interest therein, is 
deemed to consent to the foregoing. 

(ii) The Administrator shall provide for the preparation and filing of an 
abbreviated Form 1065 for the first taxable year following the Closing Date and/or 
such other forms as it deems appropriate as soon as reasonably possible after the 
Closing Date but in no event later than the date that the partnership income tax 
return for that taxable year would ordinarily be due.  Each Beneficial Owner of a 
Certificate, by acceptance of its Certificate or Beneficial Interest therein, is deemed 
to consent to the foregoing and to authorize the filing of the Form 1065.  Copies of 
the Form 1065 will be made available to Beneficial Owners upon request. 

(iii) If the Administrator determines that the Certificate Arrangement is 
unable to make the Monthly Closing Election for any reason, then the Administrator 
is instructed to file all tax returns on behalf of the Certificate Arrangement, at its 
own expense, and each Beneficial Owner of a Certificate by acceptance of its 
Certificate or Beneficial Interest therein, is deemed to consent to the foregoing and 
to authorize the filing of such returns. 

(d) Information Reporting and Record Retention.  For so long as the election 
under Revenue Procedure 2003-84 is in effect: 

(i) The Administrator shall, on behalf of the Certificate Arrangement, 
within 45 days of a request by the IRS or a Beneficial Owner of a Certificate, make 
available all of the information necessary to compute such Beneficial Owner’s 
monthly tax-exempt income, taxable income, gain, loss, deductions or credits, 
including sufficient information for such Beneficial Owner to determine the portion 
of the tax-exempt interest that may be subject to the alternative minimum tax and 
information regarding such Beneficial Owner’s share of any Bond Premium 
amortization under Section 171 of the Code, any market discount or original issue 
discount, and capital gain or loss.  With respect to any Bonds with market discount 
in excess of a de minimis amount, the partnership shall not elect to accrue the market 
discount portion, if any, of the acquisition discount currently.  The Administrator 
shall not charge any fee to the IRS or a Beneficial Owner of a Certificate for 
providing the information required to be provided by this paragraph.  If any 
Beneficial Owner of a Certificate specifically requests any other information for 
any tax-reporting reason, however, the Administrator may charge such Beneficial 
Owner (but not the IRS) a reasonable fee (disclosed to the Beneficial Owner in 
advance) for providing any such information.  The Trustee shall not be responsible 
for any expenses, fees or costs incurred by third parties with respect to information 
reporting. 

(ii) Except in the case of an RIC with respect to which an Electing 
Manager has elected under Section 8.04 of Revenue Procedure 2003-84 to be 
responsible for collecting, retaining and providing to the IRS the beneficial 
ownership information otherwise required to be collected, retained and provided to 
the IRS, each Beneficial Owner of a Certificate or Beneficial Owner on whose 
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behalf another Person holds an interest in a Certificate as a nominee shall, and by 
its acceptance of its Certificate or any interest therein is deemed to agree to, notify 
the Administrator on behalf of the Certificate Arrangement of its beneficial 
ownership of a Certificate and provide the Administrator on behalf of the 
Certificate Arrangement all information as required by Section 8.04 of Revenue 
Procedure 2003-84 substantially contemporaneously with, or immediately 
following, the acquisition of any Certificate.  No particular format is required for 
such notice; provided, however, that such notice must be in writing, by fax, email 
or other similar electronic communication medium and in a format reasonably 
satisfactory to the Administrator. 

(iii) Each Electing Manager shall, and by notifying the Trustee of its 
election is deemed to agree to, collect, retain and provide to the IRS or the Trustee 
the information required to be collected, retained and provided to the IRS or the 
Trustee as required under Revenue Procedure 2003-84.  In addition, each Electing 
Manager shall (or shall cause one of its agents to) notify the Administrator of the 
names, Class, CUSIP numbers or other identifying information and amounts of 
Certificates that are owned or have been owned by all of the RICs that it manages 
or advises (A) either (1) substantially contemporaneously with, or immediately 
following, the acquisition of any Certificate or (2) otherwise, at least quarterly; and 
(B) within 15 calendar days of a request for such information if the IRS (or an RIC 
that such Electing Manager manages) has requested such information from the 
Trustee or the Administrator.  No particular format is required for such notice; 
provided, however, that such notice must be in writing, by fax, email or other 
similar electronic communication medium and in a format reasonably satisfactory 
to the Administrator. 

(iv) The Trustee and Administrator shall retain sufficient records, 
including records regarding the legal and beneficial ownership of Certificates 
provided to them by Beneficial Owners and by Electing Managers, to comply with 
reporting obligations under Revenue Procedure 2003-84. 

(e) Allocations.  With respect to any Certificates transferred during an Accrual 
Period, all items allocated between the Beneficial Owners of the transferred Certificates 
will be credited or charged, as the case may be, to their respective Capital Accounts 
pursuant to provisions of Section 706 of the Code so as to allocate items in a manner as if 
the Trustee had paid the Distributions which had accrued through the date of such transfer. 

(f) Reporting.  Each Beneficial Owner of a Certificate agrees to directly report 
income, gain, loss and deduction with respect to its ownership interest in the Bonds in a 
manner consistent with this Section. 

Section 7.03.  Ineffectiveness of Revenue Procedure 2003-84 Election.  If the 
Administrator determines that the election under Revenue Procedure 2003-84 is ineffective as the 
result of the retention of a Bond the interest on which is not reasonably expected to be excludable 
from gross income or otherwise: 
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(a) The Administrator will, at its own expense, on behalf of the Certificate 
Arrangement prepare and file, or shall hire accountants and the accountants shall cause to 
be prepared and filed (and, where applicable, delivered to the Trustee or Holders) for each 
taxable year of the Certificate Arrangement the federal, state and local income tax returns 
and reports as required under the Code, or any tax returns or information tax returns 
required by any governmental authority which the Certificate Arrangement is required to 
file (and, where applicable, deliver), and shall provide to each Holder any information that 
such Holder reasonably requests in order for such Holder to comply with its U.S. federal, 
state or local tax and information return and reporting obligations.  An election under 
section 6221(b) of the Code shall be me made if it is available. 

(b) The Administrator will, at its own expense, be the “partnership 
representative” (as defined in Section 6223 of the Code) (the “Partnership Representative”) 
including representing the Certificate Arrangement before taxing authorities and courts in 
tax matters affecting the Certificate Arrangement and any “partners” of the Certificate 
Arrangement for U.S. federal income tax purposes (the “Partners”).  Any action taken by 
the Partnership Representative in connection with audits of the Certificate Arrangement 
will, to the extent permitted by law, be binding upon the Beneficial Owners.  Each 
Beneficial Owner agrees that it will treat any Certificate Arrangement item on such 
Beneficial Owner’s income tax returns consistently with the treatment of the item on the 
Certificate Arrangement’s tax return and that such Beneficial Owner will not independently 
act with respect to tax audits or tax litigation affecting the Certificate Arrangement, unless 
previously authorized to do so in writing by the Partnership Representative (or, if 
applicable, its agent and attorney-in-fact), which authorization may be withheld in the 
complete discretion of the Partnership Representative (or, if applicable, its agent and 
attorney-in fact).  

(c) The Partnership Representative may, in its sole discretion, cause the 
Certificate Arrangement to make an election under Section 754 of the Code, provided that 
any costs associated with such election are not borne by the Issuer or the Certificate 
Arrangement.  

(d) If the IRS, in connection with an audit governed by the tax audit rules set 
forth in Sections 6221 through 6241 of the Code (the “Partnership Tax Audit Rules”), 
proposes an adjustment greater than $25,000 in the amount of any item of income, gain, 
loss, deduction or credit of the Certificate Arrangement, or any Beneficial Owner’s 
distributive share thereof, and such adjustment results in an “imputed underpayment” as 
described in Section 6225(b) of the Code together with any guidance issued thereunder or 
successor provisions (a “Covered Audit Adjustment”), the Partnership Representative will 
use commercially reasonable efforts (taking into account whether the Partnership 
Representative has received any needed information on a timely basis from the Partners), 
to apply the alternative method provided by Section 6226 of the Code together with any 
guidance issued thereunder or successor provisions (the “Alternative Method”).  In the 
event the proposed adjustment is equal to or less than $25,000, the Partnership 
Representative may in its sole discretion elect to have the amount due treated as an 
administrative expense and pay such adjustment.  To the extent that the Partnership 
Representative does not (or is unable to) elect the Alternative Method with respect to a 
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Covered Audit Adjustment and such Covered Audit Adjustment is material as to the 
Certificate Arrangement (determined in the Partnership Representative’s sole discretion), 
the Partnership Representative shall use commercially reasonable efforts to (i) to the extent 
not economically or administratively burdensome or onerous, make reasonable 
modifications available under Sections 6225(c)(3), (4) and (5) of the Code together with 
any guidance issued thereunder or successor provisions, to the extent that such 
modifications are available (taking into account whether the Partnership Representative 
has received any needed information on a timely basis from the Beneficial Owners) and 
would reduce any taxes payable by the Administrator with respect to the Covered Audit 
Adjustment, and (ii) if reasonably requested by a Beneficial Owner, provide to such 
Beneficial Owner available information allowing such Beneficial Owner to file an 
amended U.S. federal income tax return, as described in Section 6225(c)(2) of the Code 
together with any guidance issued thereunder or successor provisions, to the extent that 
such amended return and payment of any related U.S. federal income taxes would reduce 
any taxes payable by the Administrator with respect to the Covered Audit Adjustment (after 
taking into account any modifications described in clause (i)).  Similar procedures shall be 
followed in connection with any state or local income tax audit governed by rules similar 
to the Partnership Tax Audit Rules.  Any U.S. federal income taxes (and any related interest 
and penalties) paid by the Administrator (or any diminution in distributable proceeds 
resulting from an adjustment under Partnership Tax Audit Rules) may be allocated in the 
reasonable discretion of the Administrator to those Beneficial Owner to whom such 
amounts are specifically attributable (whether as a result of their status, actions, inactions 
or otherwise), as determined in the reasonable discretion of the Administrator.  Each 
Beneficial Owner agrees to (a) provide tax information or certifications (including 
evidence of filing or payment of tax) as reasonably requested by the Partnership 
Representative in connection with a Covered Audit Adjustment; (b) comply with the 
Partnership Representative’s reasonable request to file accurate and timely amended 
returns to reflect a Covered Audit Adjustment; and (c) be liable for and economically bear 
(and indemnify and hold the Beneficial Owner and each other Beneficial Owner harmless 
from), all taxes and related interest, penalties and other liabilities including reasonable 
administrative costs resulting from or otherwise attributable to the Beneficial Owner’s 
allocable share of the tax items affected by the audit adjustment.  This clause shall survive 
the transfer or termination of a partnership and this Trust Agreement. 

(e) If a Beneficial Owner that holds a Certificate on behalf of another person, 
such Beneficial Owner shall comply with section 6031(c) of the Code.  For the avoidance 
of doubt, the preceding sentence will apply to Certificates beneficially owned by regulated 
investment companies. 

ARTICLE VIII 
 

PROFITS AND LOSSES; CAPITAL ACCOUNTS 

Section 8.01.  Capital Accounts. 

(a) The Administrator shall establish for each Beneficial Owner a Capital 
Account to be maintained and adjusted as set forth herein, which shall control (pursuant to 
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Article IX) the division of the assets of the Certificate Arrangement upon a Termination 
Event.  Each such Capital Account shall be increased by (i) the amount of all Capital 
Contributions made or deemed made by such Beneficial Owner, and (ii) the distributive 
share of Profits and Disposition Gains of such Beneficial Owner and all items in the nature 
of income or gain specially allocated to such Beneficial Owner pursuant to this 
Article VIII, and shall be decreased by (x) the amount of any cash and the fair market value 
of any noncash assets distributed to such Beneficial Owner, and (y) the distributive share 
of Losses and Disposition Losses of such Beneficial Owner and all items in the nature of 
trust expenses or losses that are allocated to such Beneficial Owner pursuant to this 
Article VIII. 

(b) Immediately before a Distribution to any Beneficial Owner of Principal, the 
Capital Account of each Beneficial Owner shall be credited or debited, as appropriate, with 
(i) such Beneficial Owner’s share of Profits, Disposition Gains, Losses, Disposition Losses 
and income or expense that has not yet been credited or debited and that would be allocated 
to each such Beneficial Owner and (ii) such Beneficial Owner’s portion of any Disposition 
Gain or Disposition Loss that would be realized if any of the Bonds to be distributed to 
Beneficial Owners in such Distribution were sold at such time at their fair market values. 

(c) A transferee of a Beneficial Interest shall succeed to the Capital Account of 
its transferor to the extent it relates to the interest transferred. 

(d) The foregoing provisions and the other provisions of this Trust Agreement 
relating to the maintenance of Capital Accounts are intended to comply with 
Section 1.704-1(b) of the Regulations and shall be interpreted and applied in a manner 
consistent therewith.  In the event that the Administrator determines that it is prudent to 
modify the manner in which the Capital Accounts, or any debits or credits thereto, are 
computed in order to comply with such Regulations, the Administrator shall make such 
modification, provided that such modification will not have a material effect on the 
amounts distributable to any Holder pursuant to Article IV or IX. 

Section 8.02.  Special Allocations. 

(a) Notwithstanding anything to the contrary contained in this Article VIII, no 
allocation of a loss or deduction shall be made to a Beneficial Owner to the extent such 
allocation would cause or increase an Adjusted Capital Account Deficit with respect to 
such Beneficial Owner.  In the event that any Beneficial Owner unexpectedly receives 
adjustments, allocations or distributions described in Section 1.704-1(b)(2)(ii)(d)(4), (5) or 
(6) of the Regulations, items of income and gain shall be specially allocated to each such 
Beneficial Owner in an amount and manner sufficient to eliminate, to the extent required 
by the Regulations, the Adjusted Capital Account Deficit of such Beneficial Owner as 
quickly as possible.  This Section 8.02(a) is intended to constitute a “qualified income 
offset” within the meaning of Section 1.704-1(b)(2)(ii)(d)(3) of the Regulations. 

(b) Notwithstanding anything to the contrary contained in this Article VIII, if 
there is a net decrease in “partnership minimum gain” within the meaning of 
Section 1.704-2(d)(1) of the Regulations during any Fiscal Year, each Beneficial Owner 
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who has a share of the partnership minimum gain shall be specially allocated items of 
income and gain in an amount equal to such Beneficial Owner’s share of the net decrease 
in partnership minimum gain, subject to any modifications deemed appropriate by the 
Administrator to comply with the minimum gain chargeback requirement of 
Section 1.704-2(f) of the Regulations and shall be interpreted consistently therewith.  This 
Section 8.02(b) is intended to comply with the “minimum gain chargeback” requirement 
of Section 1.704-2(f) of the Regulations and shall be interpreted consistently therewith. 

(c) Notwithstanding anything to the contrary contained in this Article VIII, 
except as otherwise provided in Section 1.704-2(i)(4) of the Regulations, if there is a net 
decrease in “partner nonrecourse debt minimum gain” within the meaning of 
Section 1.704-2(i)(3) of the Regulations attributable to “partner nonrecourse debt” within 
the meaning of Section 1.704-2(b)(4) of the Regulations during any Fiscal Year, each 
Beneficial Owner who has a share of the partnership nonrecourse debt minimum gain 
attributable to such partner nonrecourse debt, determined in accordance with 
Section 1.704-2(i)(5) of the Regulations, shall be specially allocated items of income and 
gain for such Fiscal Year (and, if necessary, subsequent Fiscal Years) in an amount equal 
to such Beneficial Owner’s share of the net decrease in partner nonrecourse debt minimum 
gain attributable to such partner nonrecourse debt, determined in accordance with 
Section 1.704-2(i)(4) of the Regulations.  Allocations pursuant to the previous sentence 
shall be made in proportion to the respective amounts required to be allocated to each 
Beneficial Owner pursuant thereto.  The items to be so allocated shall be determined in 
accordance with Sections 1.704-2(i)(4) and 1.704-2(j)(2) of the Regulations.  This 
subsection is intended to comply with the “partner minimum gain chargeback” requirement 
of Section 1.704-2(i)(4) of the Regulations and shall be interpreted consistently therewith. 

(d) To the extent an adjustment to the adjusted tax basis of any assets pursuant 
to Section 734(b) of the Code or Section 743(b) of the Code is required, pursuant to 
Regulations Section 1.704-1(b)(2)(iv)(m), to be taken into account in determining Capital 
Accounts, the amount of such adjustment to the Capital Accounts of each of the Beneficial 
Owners shall be treated as an item of gain (if the adjustment increases the basis of the Trust 
Estate) or loss (if the adjustment decreases such basis) and such gain or loss shall be 
specially allocated to the Beneficial Owners in a manner consistent with the manner in 
which their Capital Accounts are required to be adjusted pursuant to such Section of the 
Regulations. 

(e) Notwithstanding anything to the contrary contained in this Article VIII, any 
“partner nonrecourse deductions” within the meaning of Section 1.704-2(i)(2) of the 
Regulations shall be allocated to the Beneficial Owner bearing the economic risk of loss 
for the related debt, in the manner required by Section 1.704-2(i)(1) of the Regulations. 

(f) The allocations set forth in Sections 8.02(a), (b), (c), (d) and (e) 
(collectively, the “Regulatory Allocations”) are intended to comply with certain 
requirements of Section 1.704-1(b) of the Regulations.  By its purchase of a Certificate, 
each Beneficial Owner shall be deemed to have acknowledged that the Regulatory 
Allocations made pursuant to this Section 8.02 may not be consistent with the manner in 
which the Beneficial Owners intend to divide the Distributions.  The Regulatory 
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Allocations shall be taken into account in computing subsequent allocations pursuant to 
this Article VIII, so that the net amount of any items so allocated and the Profits, 
Disposition Gains, Losses, Disposition Losses and any other item allocated to each 
Beneficial Owner pursuant to this Article VIII shall, to the extent possible, be equal to the 
net amount that would have been allocated to each such Beneficial Owner pursuant to the 
provisions of this Article VIII if such allocations had not occurred. 

(g) If a Beneficial Owner has a deficit balance in its Capital Account following 
the liquidation of its interest in the Trust Estate represented by its Certificate (after giving 
effect to all contributions, distributions, allocations and other Capital Account adjustments 
for all Fiscal Years, including the year during which such liquidation occurs), such 
Beneficial Owner shall not restore the amount of such deficit balance to the Certificate 
Arrangement, and such Beneficial Owner shall have no obligation by reason of having a 
deficit balance in its Capital Account to make any payment to any other Holder of a 
Certificate or to any other person in the Certificate Arrangement. 

Section 8.03.  Tax Allocations; Code Section 704(b). 

(a) For federal income tax and applicable state and local franchise and income 
tax purposes and the maintenance of Capital Accounts, including the deemed closing of 
the books related to the Certificate Arrangement at the end of each calendar month under 
Section 1.706-1(c)(2) of the Regulations that is required by Section 6 of Revenue 
Procedure 2003-84, after giving effect to the special allocations set forth in Section 8.02, 
tax-exempt income, taxable income, gain, loss, deductions and credits shall be allocated as 
follows: 

(i) Interest income on the Bonds for any period shall be allocated to 
each Beneficial Owner of a Certificate in the amount of the Distributions of interest 
income made to such Beneficial Owner; 

(ii) Disposition Gain recognized on the sale or redemption of any Bonds 
will be allocated to each Beneficial Owner of a Certificate in the amount of the 
Distributions of Disposition Gain made to such Beneficial Owner; 

(iii) Disposition Loss will be allocated 100% to the Beneficial Owners 
to the extent of the payment; 

(iv) Unrecognized loss on any in-kind distribution of any Bonds shall be 
allocated to the Beneficial Owners in a manner that reflects their respective interests 
in the Certificate Arrangement, their shares of the Bonds distributed, and the effects 
on their respective interests of such distribution (taking account of all facts and 
circumstances); and 

(v) All expenses of the Certificate Arrangement (including for this 
purpose all amortized Bond Premium) shall be allocated to the Beneficial Owners 
to the extent that such Beneficial Owners economically bear such expenses. 
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(b) All allocations set forth above are intended to be made in accordance with 
Section 704(b) of the Code.  If allocation of the tax-exempt income, taxable income, gains, 
losses, deductions and credits related to the Certificate Arrangement as provided above 
would not be in accordance with Section 704(b) of the Code, then allocations shall be made 
in a manner that is in accordance with Section 704(b) of the Code.  If the Administrator 
believes in its sole judgment that such other allocations are required by applicable law or 
regulations, it shall promptly give written notice to the Holders of the Certificates and the 
Beneficial Owners (or, in the case of Certificates held by an RIC with respect to which an 
election is in place for an Electing Manager, the Administrator shall give written notice to 
such Electing Manager). 

(c) Any elections or other decisions relating to such allocations shall be made 
by the Administrator in any manner that reasonably reflects the purpose and intention of 
this Trust Agreement.  Allocations pursuant to this Article VIII are solely for purposes of 
federal, state and local taxes and shall not affect, or in any way be taken into account in 
computing, any Beneficial Owner’s Capital Account or share of Profits, Disposition Gains, 
Losses, Disposition Losses, other items or distributions pursuant to any provision of this 
Trust Agreement.  The intent of the tax allocation provisions in this Article VIII is to 
allocate tax-related items of income, expense, gain and loss in a manner so as to result in 
tax accounts of the Beneficial Owners being equal to their Capital Account Balances upon 
liquidation of their interests in the Certificate Arrangement, and the Administrator shall 
allocate tax items pursuant to this Article VIII in accordance with this intent.  The 
Administrator’s decisions in this regard shall be binding on Beneficial Owners, absent 
manifest error, and the Trustee shall not be liable for following the instructions of the 
Administrator pursuant to this Article. 

Section 8.04.  Allocations among Beneficial Owners.  Except as otherwise provided in 
Section 8.03, all amounts allocated to Beneficial Owners shall be allocated among them in 
accordance with the cash distributions made to such Beneficial Owners.  Subject to applicable 
Regulations, all items of income, gain, expense or loss that are allocated pursuant to this 
Article VIII for a Fiscal Year allocable to any Certificates that have been transferred during such 
year shall be allocated between the transferor and the transferee based on an interim closing of the 
books related to the Certificate Arrangement. 

Section 8.05.  Allocation of Expenses.  Notwithstanding anything else herein to the 
contrary and subject to the limitations set forth in Section 7.02(b)(ii), no expense relating to the 
formation or operation of the Certificate Arrangement may be allocated to any Beneficial Owner 
that does not bear the economic burden of such expense.  If any such attempted allocation is not 
permitted by the preceding sentence, such expense shall instead be allocated to the Beneficial 
Owners that bear the economic burden of such expense. 
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ARTICLE IX 
 

TERM AND TERMINATION OF THIS TRUST AGREEMENT 

Section 9.01.  Term. 

(a) This Trust Agreement shall take effect on the Closing Date and all 
obligations of the parties hereunder shall cease and terminate on the Final Maturity Date 
unless terminated earlier due to the occurrence of a Termination Event.  Upon the 
occurrence of a Termination Event, the Trustee shall notify (in the form set forth in Exhibit 
B hereto) the Holders of the Termination Date as set forth in Section 9.02(a) and that the 
Holders are required to surrender their Certificates to the Trustee to receive the final 
Distribution. 

(b) Provided that the last amount distributable with respect to the Bonds, as the 
result of the full payment, satisfaction or discharge of the Trust Estate, has been distributed 
to the Holders and no other amounts remain due and owing with respect to the Bonds, this 
Trust Agreement will terminate on the Final Maturity Date.  If any Bonds remain 
outstanding or other amounts remain unpaid with respect to the Trust Estate on the Final 
Maturity Date, notwithstanding the occurrence of the Final Maturity Date, this Trust 
Agreement will not terminate until such final amounts are recovered and distributed as set 
forth herein.  

(c) Notwithstanding any other provisions of this Article, this Trust Agreement 
will terminate upon the Trustee’s distribution of the last amount distributable with respect 
to the Bonds as the result of the full payment, satisfaction or discharge of the Trust Estate.  
Upon the Holder’s surrender of its Certificates and the Trustee’s distribution of all amounts 
due on the Bonds, the Trustee is authorized to and shall cancel the Certificates and this 
Trust Agreement will terminate. 

(d) Notwithstanding the termination of this Trust Agreement, (i) the Trustee 
shall continue to distribute to the Holders (as of the Termination Date) all notices otherwise 
required hereunder and (ii) the Administrator shall continue to fulfill its obligations as set 
forth herein with respect to any notices from, or actions by, the IRS. 

Section 9.02.  Termination Event.  Each of the following is a “Termination Event”: 

(a) the distribution by the Trustee of the last amount received with respect to 
the Bonds as the result of the full payment, satisfaction, liquidation, sale or discharge of 
the Bonds;  

(b) on any Business Day following the Lockout Date, upon written notice 
received by the Trustee from a Majority of Class B Holders that they have declared a 
Designated Termination Date as set forth in 4.05 and the sales price of the Bonds equals or 
exceeds the Minimum Sale Price; 

(c) written notice shall have been received by the Trustee from the Issuer or the 
Administrator that there exist reasonable grounds, based on an Opinion of Counsel, for the 
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belief that (A) registration of the arrangement established pursuant to this Trust Agreement 
is required under the Investment Company Act or (B) the Certificates have been sold in 
violation of the Securities Act; or 

(d) following a Certificate Non-Payment Event, a Majority of the Class A 
Holders have directed the Trustee to declare a Termination Event as set forth in Section 
4.09(b)(ii). 

Section 9.03.  Termination of Trust Agreement.   

(a) Upon the occurrence of a Termination Event described in Section 9.02, the 
Administrator shall select the Termination Date, which shall be the Business Day which is 
no more than fifteen (15) Business Days after the date on which the written notice described 
in Section 9.02 is delivered to the Trustee, and shall provide written notice of the same to 
the Trustee and the Issuer.  The Trustee shall provide written notice to the Holders of the 
Certificates (in the form set forth in Exhibit B hereto), which shall state (i) that a 
Termination Event has occurred, (ii) the Termination Date, (iii) the amount of such final 
payment and (iv) any Record Date applicable to such Termination Date. 

(b) Upon the occurrence of a Termination Event described in Section 9.02(b), 
9.02(c), or 9.02(d), the Administrator shall appoint a Sales Agent to sell the Bonds for 
settlement on or prior to the Termination Date and shall notify the Trustee as to the terms 
of the sale.  If the Bonds have not been sold by the second Business Day preceding the 
Termination Date, the Trustee will notify the Holders that the Bonds have not been sold 
and the Termination Date will occur three (3) Business Days following the execution of an 
agreement for the sale of the Bonds.  Upon such sale, the Trustee shall notify the Holders 
in writing of the sale and the Termination Date. 

(c) On the Termination Date, at the direction of the Sales Agent, the Trustee 
shall deliver the Bonds to: (i) in the case of a Termination Event described in Section 
9.02(a), the Obligor, the Bond Issuer, or the Bond Trustee as set forth in the applicable 
Bond Documents; or (ii) in the case of a Termination Event described in Sections 9.02(b), 
9.02(c), or 9.02(d), the purchaser thereof (as directed by the Sales Agent) in exchange for 
the purchase price.  Upon receiving the purchase price or redemption proceeds, the Trustee 
shall distribute such proceeds and any amounts remaining in the Distribution Account and 
the Disposition Account according to the following priority, and each priority being fully 
paid before proceeds are used to pay any lower priority and no payment being made on any 
priority if the proceeds have been exhausted in the payment of higher priorities. 

(i) From payments in respect of Principal received on the Bonds, to the 
Holders of the Class A Certificates, until the stated amount of the Class A 
Certificates is reduced to zero;  

(ii) From payments in respect of Interest on deposit in the Distribution 
Account, the Disposition Account, or otherwise received with respect to the Bonds: 
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(A) to the Trustee, the Administrator, Calculation Agent, the 
Back-Up Administrator, and the Issuer, any accrued but unpaid 
Administrative Fees; 

(B) to the Class A Holders, accrued but unpaid Class A 
Distribution Returns; 

(C) to the Class A Holder, Unpaid Returns and Unpaid 
Distribution amounts;   

(D) to the Class A Holder, the amount of any Class A Certificate 
Balance if such balance has not already been reduced to zero, and such 
amount shall be applied as if such amounts were Principal as set forth in 
clause (c)(i); 

(iii) From payments in respect of Principal received on the Bonds, 
remaining after being distributed pursuant to clause (i), to the Holders of the Class 
A Certificates, the amount of any accrued but unpaid Class A Distribution Returns, 
Unpaid Returns and Unpaid Distribution amounts not paid as set forth in clause (ii); 

(iv) From payments in respect of Disposition Gain received on the 
Bonds (including Redemption Premium): 

(A) to the Holders of the Class A Certificates, the Class A Gain 
Share; and  

(B) to the Holders of the Class A Certificates, the amount of any 
Class A Certificate Balance, accrued but unpaid Class A Distribution 
Returns, Unpaid Returns and Unpaid Distribution amounts not paid as set 
forth in clauses (i), (ii) and (iii); 

(v) to the Sales Agent, any accrued but unpaid Sales Agent fees; and  

(vi) to the Holders of the Class B Certificates, all amounts remaining.  

(d) Failure to deliver Certificates upon payment as set forth herein upon the 
occurrence of a Termination Event described in Section 9.02 shall not prevent the payment 
of such Certificates, and such Certificates shall be deemed paid and no longer outstanding 
whether or not delivered to the Trustee, and all Distributions shall cease to accrue for all 
Holders on the Termination Date.  If any of the Holders shall not surrender their Certificates 
for cancellation within six (6) months after the Termination Date, the Trustee shall give a 
written notice to the remaining Holders to surrender their Certificates for cancellation and 
receive the final distribution with respect thereto.  If within one year after such notice all 
the Certificates shall not have been surrendered for cancellation, the Issuer may take steps 
in accordance with its customary business practices, or may appoint an agent to take 
appropriate steps, to contact the remaining Holders concerning surrender of their 
Certificates, and the cost thereof shall be paid out of the funds and other assets that remain 
subject to this Trust Agreement.  If within two years after the second notice any Certificates 
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shall not have been surrendered for cancellation, the Trustee shall hold such amounts for 
the benefit of such Holders until the earlier of: (i) the termination of the Trustee under this 
Trust Agreement and the transfer of such amounts to a successor trustee or (ii) the 
termination of this Trust Agreement and distribution of such amounts to the Holders.  No 
interest shall accrue or be payable to any Holder on any amount held as a result of such 
Holder’s failure to surrender its related Certificate(s) for final payment thereof in 
accordance with this Section 9.03. 

(e) Upon the completion of payments and deliveries required by this Section, 
the Trustee shall cancel the Certificates and this Trust Agreement shall terminate. 

(f) The Trustee may, and when required by the provisions of this Trust 
Agreement shall, execute instruments to release the Trust Estate, including the Bonds, from 
this Trust Agreement, or convey the Trustee’s interest in the same, in a manner and under 
circumstances that are consistent with the provisions set forth herein.  No party relying 
upon an instrument executed by the Trustee shall be bound to ascertain the Trustee’s 
authority, inquire into the satisfaction of any conditions precedent or see to the application 
of any moneys. 

ARTICLE X 
 

MISCELLANEOUS 

Section 10.01.  Further Assurances.  The Issuer (subject to Section 10.24 hereof), the 
Trustee, the Administrator and each Holder shall cooperate fully with each other in order to carry 
out promptly and fully the terms and provisions set forth herein.  Each party hereto shall take such 
action and deliver such instruments to any other party hereto or to the Issuer, in addition to the 
actions and instruments specifically provided for herein, as may be reasonably requested or 
required to confirm or perfect any transaction described or contemplated herein. 

Section 10.02.  Amendment. 

(a) Except as set forth in subsection (b) below, the Issuer and the Trustee may 
amend this Trust Agreement at any time, without the consent of any of the Holders of the 
Certificates, for purposes of (i) obtaining or maintaining any rating on the Certificates by 
a nationally recognized statistical rating agency, (ii) providing for a qualified securities 
depository to replace DTC or another securities depository, (iii) ensuring compliance with 
Section 704 of the Code, Section 1.704 of the Regulations or Revenue Procedure 2003-84 
(including any amendment or successor thereto) and (iv) curing any formal defect, 
omission, inconsistency or ambiguity if, in the case of clause (iii) or this clause (iv), the 
Administrator and the Trustee have received an Opinion of Counsel that such amendment 
will not adversely affect the interests of any Holders of Certificates. 

(b) The Issuer and the Trustee may amend this Trust Agreement for any reason 
not permitted pursuant to subsection (a) above, at any time, with the consent of the Majority 
Owners, provided, however, that, the unanimous consent of the Holders of all Certificates 
is required for any amendment that would (i) result in a change in the tax status of 
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distributions of Interest or interest payments on the Bonds, (ii) result in a reduction of the 
Certificate Balance of any Class of the Certificates without providing for payment in full 
thereof, (iii) result in a reduction in Distributions to be made on any Class of the 
Certificates, (iv) change the definition of “Distribution Date” or “Disposition Date” or (v) 
amend this Section 10.02. 

(c) No amendment pursuant to this Section shall become effective if such 
amendment adversely affects the Issuer or the Trustee without the written consent of the 
Issuer or the Trustee, as applicable. 

(d) No amendment pursuant to this Section shall become effective until the 
party proposing the amendment has provided the Trustee and the Issuer with both: 

(i) a Rating Agency Confirmation; and 

(ii) an Opinion of Counsel, acceptable in form and substance to the 
Administrator, from counsel nationally recognized as competent in matters relating 
to the U.S. federal income taxation of organizations such as the Certificate 
Arrangement and securities laws to the effect that such amendment (A) will not 
result in an Adverse Tax Event and (B) will not cause the Certificate Arrangement 
to either (x) be required to register under the Investment Company Act or (y) be 
exempt from registration solely due to the exceptions contained in Section 3(c)(1) 
or 3(c)(7) of the Investment Company Act. 

(e) It shall not be necessary for the consent of the relevant Holders pursuant to 
this Section to approve the particular form of any proposed amendment or consent, but it 
shall be sufficient if such consent shall approve the substance thereof.  The manner of 
obtaining such consents (and any other consents of Holders or Beneficial Owners provided 
for in this Trust Agreement) and of evidencing the authorization of the execution of consent 
by the Majority Owners shall be subject to such reasonable requirements as the 
Administrator may prescribe. 

(f) The Administrator may provide the Trustee with updated Schedules I and 
II in the event (i) any Bonds are prepaid, redeemed or sold or (ii) any of the terms of the 
Bonds set forth on Schedule I are changed or amended.  Such updated Schedules shall 
apply and be binding upon the Trustee, the Issuer, the Holders and the Beneficial Owners 
without their consent or approval and the substitution of such updated Schedules will not 
constitute an amendment of this Trust Agreement.  Any failure by the Administrator to 
provide the Trustee with such updated Schedules will not be an event of default under this 
Trust Agreement. 

(g) Prior to the execution of any amendment to this Trust Agreement, the 
Trustee shall be entitled to receive and rely upon an Opinion of Counsel stating that the 
execution of such amendment is authorized or permitted by this Trust Agreement and that 
all conditions precedent to the supplement or amendment have been met.  Notwithstanding 
any other provision of this Trust Agreement, the Trustee may, but shall not be obligated to, 
enter into any such amendment that affects the Trustee’s own rights, duties, privileges, 
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benefits, protections, indemnities or immunities under this Trust Agreement or otherwise.  
Notwithstanding any other provision herein or elsewhere, no provision, amendment, 
supplement, waiver or consent of or with respect to any Trust Document that affects any 
right, power, authority, duty, benefit, protection, privilege, immunity or indemnity of the 
Trustee shall be binding on the Trustee unless the Trustee shall have expressly consented 
thereto in writing. 

Section 10.03.  Severability of Provisions.  If any one or more of the covenants, 
agreements, provisions or terms of this Trust 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 Trust Agreement and shall in no way 
affect the validity or enforceability of the other provisions herein or of the Certificates or the rights 
of any Holder or Beneficial Owner. 

Section 10.04.  Nature of Holder’s Interest.  For U.S. federal income tax purposes, each 
Beneficial Owner of a Certificate owns an equity interest in the Certificate Arrangement as set 
forth herein.  Except as otherwise set forth in the Code, no transfer, by operation of law or 
otherwise, of any right, title and interest of any Holder or Beneficial Owner in, to and under its 
Certificates shall operate to terminate this Trust Agreement or the Certificate Arrangement or 
entitle any transferee to an accounting or to take any action or proceeding in any court for a 
partition or winding up of the Certificate Arrangement, or otherwise affect the rights, obligations 
and liabilities of the parties hereto. 

Section 10.05.  Notices.   

(a) All notices, directions, demands, certificates, requests and communications 
hereunder shall be in writing and shall be effective (a) upon receipt when sent through the 
U.S. mail, registered or certified mail, return receipt requested, postage prepaid with such 
receipt to be effective the date of delivery indicated on the return receipt, (b) one Business 
Day after delivery to an overnight courier, (c) on the date personally delivered to an 
authorized officer of the party to which sent, or (d) on the date transmitted by electronic 
mail, in all cases addressed to the Notice Party at the addresses set forth on Schedule II.  
Each party hereto may, by notice given in accordance herewith to each of the other parties 
hereto, designate any further or different address to which subsequent notices shall be sent. 

(b) The Trustee will immediately notify the Rating Agency if any of the 
following events occur:  

(i) a Termination Event,  

(ii) the removal, resignation or substitution of the Trustee, the 
Administrator, the Calculation Agent or the Back-Up Administrator or the 
assignment by the Administrator, the Calculation Agent or the Back-Up 
Administrator of its respective obligations under the Administration Agreement, 
Calculation Agent Agreement, or Back-Up Administration Agreement, 
respectively;  
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(iii) any amendment of the Administration Agreement, Calculation 
Agent Agreement, or Back-Up Administration Agreement;  

(iv) any sale of Bonds as provided in Section 4.12,  

(v) any amendment to the Trust Agreement as provided in Section 
10.02, or 

(vi) the remarketing of the Class A Certificates pursuant to Section 3.06.   

Notwithstanding the foregoing, it is expressly understood and agreed that failure to provide 
any such notice to any Rating Agency or any defect therein will not affect the validity of 
any action with respect to which notice is to be given or the effectiveness of any such 
action. 

Section 10.06.  Disclaimers. 

(a) None of the Issuer, the Trustee or the Administrator makes any 
representation, warranty, covenant or agreement, other than those set forth herein, with 
respect to: (i) the due authorization, execution, delivery, validity, legality, sufficiency or 
enforceability of the Trust Documents (other than any Trust Document to which they are a 
party); (ii) the accuracy of any information, statements, representations or certificates 
provided to the Trustee, any Holder or any Beneficial Owner in connection with the Bonds 
or the Trust Documents; (iii) the filing or recording of any document; (iv) the collectability 
of the Bond Payments or the sufficiency of the Bonds; or (v) the financial condition or 
solvency of, or any other matter with respect to, the Projects, the Bonds or any Person 
(including any Obligor on any Bond). 

(b) Each Beneficial Owner by its purchase of any Certificates shall be deemed 
to have acknowledged that none of the Issuer, the Trustee or the Administrator has made 
any representations or warranties with respect to the Bonds or the Certificates, except as 
expressly set forth herein, and that each Beneficial Owner assumes all risk of loss in 
connection with its Certificates or any Beneficial Interest therein. 

(c) Each Beneficial Owner by its purchase of any Certificates hereby 
acknowledges that none of the Issuer, the Trustee or the Administrator has any obligation 
to furnish to any Beneficial Owner or transferee thereof any information concerning the 
Bonds in connection with the sale, purchase or transfer of any Certificates or Beneficial 
Interest, except as expressly set forth herein or as otherwise required by law. 

Section 10.07.  Obligations Unconditional.  This Trust Agreement shall be a continuing 
agreement in every respect and shall remain in full force and effect until it is terminated pursuant 
to Article IX.  The Trustee, the Issuer (subject to Section 10.23 and 10.24 hereof) and the 
Administrator agree that their respective express obligations under this Trust Agreement are, and 
at all times and in all events shall be, absolute, irrevocable and unconditional and shall not be 
affected by any intervening circumstances, by any act or omission on the part of any party hereto, 
or by any of the following: 
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(a) any modification or amendment of, or any consent, waiver, release or 
forbearance in connection with, the Trust Documents made in accordance with this Trust 
Agreement with respect to any of the terms of any Trust Document or any other agreement, 
instrument or document referred to in or executed and delivered pursuant to any Trust 
Document;  

(b) any act or omission of any kind by the Issuer, the Trustee, the Obligor, the 
Administrator, any Holder, or any other Person;  

(c) any setoff, counterclaim or defense to payment which the Obligor may have 
against the Trustee, the Issuer, the Administrator, any Holder or any other Person; or 

(d) any change of any kind whatsoever in the financial position or 
creditworthiness of the Issuer, the Trustee, an Obligor, the Administrator, any Holder or 
any other Person. 

Section 10.08.  Entire Agreement.  This Trust Agreement contains all agreements among 
the parties with respect to the subject matter hereof, and there are no other representations, 
warranties, promises, agreements or understandings, oral, written or implied, among the parties. 

Section 10.09.  No Third-Party Beneficiaries.  This Trust Agreement shall be for the sole 
and exclusive benefit of the Issuer, the Trustee, the Administrator, the Holders and Beneficial 
Owners and their respective permitted successors, assignees and transferees, as their respective 
interests may appear, and nothing herein expressed or implied is intended or shall be construed to 
confer upon, or to give to, any other Person any right, remedy or claim under or by reason of this 
Trust Agreement, provided, however, that notwithstanding any provision hereof to the contrary, it 
is specifically acknowledged and agreed that, to the extent of their rights hereunder (including, 
without limitation, their rights to immunity and exculpation from pecuniary liability) each Issuer 
Indemnified Party shall be considered to be an intended third party beneficiary of this Trust 
Agreement, the provisions of which shall survive any termination of this Trust Agreement, the 
offering and sale of the Certificates, and the payment or provision for payment of the Certificates 
and entitled to enforce such rights in his, her or their own names. 

Section 10.10.  Limitations on Successors, Assigns and Transferees. 

(a) No Person may transfer to any other Person, its Certificates or Beneficial 
Interest except in accordance with this Trust Agreement, including but not limited to 
Section 3.02 hereof. 

(b) The Issuer or the Trustee may require, as a condition to any transfer of a 
Certificate or Beneficial Interest, reasonable proof that the conditions set forth herein with 
respect to transfer have been satisfied. 

(c) Notwithstanding any other provision of this Trust Agreement or any other 
Issuer Document, any action that the Issuer may take under this Trust Agreement may be 
taken or exercised by the Administrator, and the Trustee is under no obligation to determine 
if the Administrator is authorized or permitted to take any action. 
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Section 10.11.  Binding Effect.  This Trust Agreement shall be binding upon the parties 
hereto and their respective permitted successors, assignees and transferees, including, without 
limitation, any United States trustee, any debtor-in-possession or any trustee appointed by a private 
party.  Any permitted successor, assignee or transferee of any party shall succeed to the rights and 
obligations of its predecessor, assignor or transferor in the same manner as if it were named herein 
in the place of and instead of its predecessor, assignor or transferee as of the date of such 
succession, assignment or transfer. 

Section 10.12.  No Waiver.  No failure or delay on the part of any party hereto in 
exercising any right, power or remedy of or under any provision of this Trust Agreement shall 
impair any such right or power or shall be construed to be a waiver thereof, nor shall any single or 
partial exercise of any such right, power or remedy preclude any other or further exercise thereof 
or the exercise of any other right, power or remedy hereunder or under applicable law, and any 
such right, power or remedy may be exercised from time to time and as often as may be deemed 
appropriate.  In the event any breach or default by any of the parties of or under any provision of 
this Trust Agreement shall be waived by another party hereto, such waiver shall only be effective 
if in writing signed by the party entitled to the benefits of the breached or defaulted provision or 
obligation, shall not bind any party which has not waived the default or breach, shall be limited to 
the particular default or breach so waived, shall be effective only in the specific instance and for 
the specific purpose for which given and shall not be deemed to waive any other default or breach 
hereunder or constitute a waiver of the same breach on a future occasion, unless otherwise stated 
in such writing. 

Section 10.13.  Rights and Remedies.  All rights and remedies herein given or granted to 
any party hereunder are cumulative, nonexclusive and in addition to any and all rights and remedies 
that may have been or may be given by reason of any law, statute, ordinance or otherwise. 

Section 10.14.  Governing Law, Venue and Jurisdiction.  This Trust Agreement shall 
be construed in accordance with and governed by the laws and judicial decisions of the State of 
Wisconsin without regard to its conflicts of laws principles.  For purposes of any suit, action, claim 
or proceeding of whatever character arising out of this Trust Agreement or under any statute or 
common law relating in any way, directly or indirectly, to the subject matter hereof or to the 
dealings between the Issuer and any other Person or party hereto or any judgment entered by any 
court in respect of such suit, action, claim or proceeding, each of the parties hereto expressly 
submits to the exclusive jurisdiction of any state or federal court of competent jurisdiction located 
in the Dane County, Wisconsin.  By executing and delivering this Trust Agreement, each of the 
parties hereto irrevocably, and each Beneficial Owner, by purchasing and holding a Certificate:  
(i) accepts generally and unconditionally the exclusive jurisdiction and venue of such courts; (ii) 
waives any objection it may now or hereafter have to the laying of venue of any suit, action or 
proceeding arising out of or relating to this Trust Agreement brought in Wisconsin or United States 
federal court; (iii) irrevocably waives any claim that any such suit, action, claim or proceeding 
brought in any such court has been brought in an inconvenient forum; and (iv) agrees not to seek 
removal of such proceedings to any court or forum other than as specified above.  The foregoing 
shall not be deemed or construed to constitute a waiver by the Issuer of any prior notice or 
procedural requirements applicable to actions or claims against or involving joint powers 
commissions or governmental units of the State of Wisconsin that may exist at the time of and in 
connection with such matter.  EACH OF THE PARTIES HERETO HEREBY, AND EACH 
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HOLDER BY ITS ACCEPTANCE OF A CERTIFICATE, WAIVES ANY RIGHT TO TRIAL 
BY JURY IN ANY SUIT, ACTION, CLAIM, PROCEEDING OR COUNTERCLAIM 
BETWEEN OR AMONG THE PARTIES HERETO ARISING OUT OF OR RELATING TO 
THIS TRUST AGREEMENT, THE CERTIFICATES AND ANY TRANSACTION RELATED 
HERETO OR THERETO TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW. 

Section 10.15.  Actions by Holders and Beneficial Owners. 

(a) No Holder or Beneficial Owner shall be liable to any other Holder, 
Beneficial Owner or the Trustee for its directions or granting or withholding its consent 
pursuant to this Trust Agreement.  No Holder or Beneficial Owner shall have any implied 
duties to any Person or any obligation to provide or withhold consent or direction under 
this Trust Agreement.  No Holder or Beneficial Owner shall be liable to any other Person 
in tort or contract for actions or omissions of any other Holder or Beneficial Owner in 
connection with the Certificates or any transaction connected herewith or therewith. 

(b) Each Holder and Beneficial Owner shall bear its own expenses with respect 
to actions taken or omitted to be taken pursuant to this Trust Agreement or otherwise with 
respect to the Bonds. 

Section 10.16.  Patriot Act.  In order to comply with the laws, rules, regulations and 
executive orders in effect from time to time applicable to banking institutions, including, without 
limitation, those relating to the funding of terrorist activities and money laundering (including 
Section 326 of the USA PATRIOT Act), the Trustee is required to obtain, verify, record and update 
certain information relating to individuals and entities which maintain a business relationship with 
the Trustee.  Accordingly, each of the parties hereto agrees to provide to the Trustee, upon its 
request from time to time, such identifying information and documentation as may be available 
for such party and necessary to enable the Trustee to comply with such laws, rules, regulations and 
executive orders, but only to the extent that such information is not required to be held confidential 
by such party, and such party is contractually and legally permitted to provide such information. 

Section 10.17.  [Reserved]. 

Section 10.18.  Counterparts.  This Trust Agreement may be executed in two or more 
counterparts by the parties hereto and each such counterpart shall be considered an original, and 
all such counterparts shall constitute one and the same instrument.  This Trust Agreement may be 
executed in counterparts by electronic means all of which counterparts taken together shall 
constitute one and the same instrument.  Moreover, the parties hereto further acknowledge and 
agree that this Trust Agreement may be signed and/or transmitted by email or a .pdf document or 
using electronic signature technology (e.g., via DocuSign or similar electronic signature 
technology), and that such signed electronic record shall be valid and as effective to bind the party 
so signing as a paper copy bearing such party’s handwritten signature.  The parties further consent 
and agree that (i) to the extent a party signs this Trust Agreement using electronic signature 
technology, by clicking “SIGN” or otherwise affixing an electronic signature or similar mark, such 
party is signing this Trust Agreement electronically; and (ii) the electronic signatures appearing 
on this Trust Agreement shall be treated, for purposes of validity, enforceability and admissibility, 
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the same as handwritten signatures.  If executed in counterparts, this Trust Agreement shall be 
effective as if simultaneously executed.  

Section 10.19.  Limitation on Rights of Holders. 

(a) The death or incapacity of any Holder shall not operate to terminate this 
Trust Agreement or entitle such Holder’s legal representatives or heirs to claim an 
accounting or to take any action or proceeding in any court for a sale, partition or 
liquidation of the Trust Estate, or otherwise affect the rights, obligations and liabilities of 
any of the parties hereto. 

(b) No Holder shall have any right to vote (except as expressly provided herein) 
or in any manner otherwise Control the Trustee’s actions hereunder, or the obligations of 
the parties hereto, nor shall anything herein set forth, or contained in the terms of the 
Certificate, be construed so as to constitute the Holders from time to time as partners or 
members of an association, nor shall any Holder be under any liability to any third party 
by reason of any action taken by the parties hereto pursuant to any provision hereof. 

(c) No Holder shall have a right by virtue of any provision of this Trust 
Agreement to institute any suit, action or proceeding in equity or at law upon, under or 
with respect to this Trust Agreement or the Bonds, unless such Holder previously shall 
have given to the Trustee written notice of default and of the continuance thereof, as 
hereinbefore provided, and shall have made written request to the Trustee to institute such 
action, suit or proceeding in its own name as Trustee hereunder and shall have offered to 
the Trustee such reasonable indemnity as it may reasonably require against the costs, 
expenses and liabilities to be incurred therein or thereby shall have given its written 
consent, and the Trustee, for 60 days after its receipt of such notice, request and offer of 
indemnity, shall have neglected or refused to institute any such action, suit or proceeding.  
The Trustee shall be entitled to all benefits afforded to it under this Trust Agreement, 
including under Section 6.05(f), in the event the Trustee institutes any such action, suit or 
proceeding in its own name as Trustee hereunder.  For the protection and enforcement of 
the provisions of this Section, each and every Holder and the Trustee shall be entitled to 
such relief as can be given either at law or in equity. 

Section 10.20.   Limitation of Liability of Issuer and Indemnified Parties.   

(a) Anything in this Trust Agreement to the contrary notwithstanding, it is 
expressly understood and agreed by the parties hereto that the Issuer may rely conclusively 
and without independent investigation or inquiry on the truth and accuracy of any 
certificate, opinion, notice or other instrument furnished to the Issuer by the Trustee or the 
Administrator as to the existence of any fact or state of affairs required hereunder to be 
noticed by the Issuer. 

(b) No recourse shall be had for the enforcement of any obligation, covenant, 
promise, or agreement of the Issuer contained in this Trust Agreement, in any other Issuer 
Documents, or in any Certificate or for any claim based hereon or otherwise in respect 
hereof or upon any obligation, covenant, promise, or agreement of the Issuer contained in 
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any agreement, instrument, or certificate executed in connection with any Project, the 
Bonds or the issuance and sale of the Certificates, against any of the Issuer Indemnified 
Parties, whether by virtue of any constitutional provision, statute, or rule of law, or by the 
enforcement of any assessment or penalty or otherwise, it being expressly agreed and 
understood that no personal liability whatsoever shall attach to, or be incurred by, any of 
the Issuer Indemnified Parties, either directly or by reason of any of the obligations, 
covenants, promises, or agreements entered into by the Issuer with the Administrator or 
the Trustee, or to be implied therefrom as being supplemental hereto or thereto, and that 
all personal liability of that character against each of the Issuer Indemnified Parties is, by 
the execution of the Certificates, this Trust Agreement, and the other Issuer Documents, 
and as a condition of, and as part of the consideration for, the execution of the Certificates, 
this Trust Agreement, and the other Issuer Documents, is expressly waived and released. 

(c) No agreements or provisions contained herein, or any agreement, covenant, 
or undertaking by the Issuer in connection with any Project, the Bonds or the issuance, sale 
and/or delivery of the Certificates shall give rise to any pecuniary liability of the Issuer or 
a charge against its general credit or any Issuer Indemnified Party, or shall obligate the 
Issuer or any Issuer Indemnified Party financially in any way, except as may be payable 
from the Trust Estate and their application as provided in this Trust Agreement.  No failure 
of the Issuer to comply with any term, covenant, or agreement contained in the Certificates, 
in this Trust Agreement, or in any document executed by the Issuer in connection with any 
Project, the Bonds or the issuance and sale of the Certificates, shall subject the Issuer or 
any Issuer Indemnified Party to liability for any claim for damages, costs, or other financial 
or pecuniary charge, except to the extent the same can be paid or recovered from the Trust 
Estate.  Nothing herein shall preclude a proper party in interest from seeking and obtaining, 
to the extent permitted by law, specific performance from the Issuer for any failure to 
comply with any term, condition, covenant, or agreement herein; provided that no costs, 
expenses, or other monetary relief shall be recoverable from the Issuer or any Issuer 
Indemnified Party, except as may be payable from the Trust Estate.  No provision, 
covenant, or agreement contained herein, or any obligations imposed upon the Issuer, or 
the breach thereof, shall constitute an indebtedness of the Issuer within the meaning of any 
Wisconsin constitutional or statutory limitation or shall constitute or give rise to a charge 
against the Issuer’s general credit.  In making the agreements, provisions, and covenants 
set forth in this Trust Agreement, the Issuer has not obligated itself, except with respect to 
the Trust Estate. 

(d) Nothing contained in this Trust Agreement shall in any way obligate the 
Issuer to pay any debt or meet any financial obligations to any Person at any time except 
from the Trust Estate.  Nothing contained in this Trust Agreement shall in any way obligate 
the Issuer to pay such debts or meet such financial obligations from moneys received for 
the Issuer’s own purposes.  The Certificates do not now and never shall constitute a general 
obligation or debt of any Issuer Sponsor, any Member, the State of Wisconsin or any other 
political subdivision or agency thereof or any political subdivision approving the issuance 
of the Certificates, and each covenant and undertaking by the Issuer in this Trust 
Agreement and in the Certificates to make payments is not a general obligation or debt of 
the Issuer or the State of Wisconsin or a pledge of the faith and credit of the State of 
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Wisconsin, but is a special limited obligation payable solely from the Bond Payments in 
accordance with this Trust Agreement. 

(e) No Issuer Indemnified Party shall be individually or personally liable for 
the payment of any Distribution on the Certificates or any costs incidental thereto or any 
sum hereunder or any claim based hereon, or be subject to any personal liability or 
accountability by reason of the execution and delivery of this Trust Agreement. 

Section 10.21.   Content of Certificates.  Other than with respect to any certificate 
required under Section 2.06 hereof, whenever any certificate or opinion is required by the terms 
of this Trust Agreement to be given by the Issuer on its own behalf, any such certificate or opinion 
may be made or given by an Authorized Signatory (and in no event individually) and may be based 
(i) insofar as it relates to factual matters, upon a certificate of or representation by the Trustee or 
the Seller; and (ii) insofar as it relates to legal or accounting matters, upon a certificate or opinion 
of or representation by counsel or an accountant, in each case under clause (i) or (ii) without further 
investigation or inquiry by such Authorized Signatory or otherwise on behalf of the Issuer. 

Section 10.22.   No Impairment of Rights.  Nothing herein shall be deemed or construed 
to limit, impair or affect in any way the Issuer’s (or any Issuer Indemnified Party’s) right to enforce 
the Issuer Unassigned Rights, regardless of whether there is then existing an event of default 
(including, without limitation, a payment default), or any action based thereon or occasioned by 
an event of default or alleged event of default, and regardless of any waiver or forbearance granted 
by the Trustee or any Holder in respect thereof.  Any default or event of default in respect of the 
Issuer Unassigned Rights may only be waived with the Issuer’s written consent. 

Section 10.23.   Non-Liability of the Issuer.  Notwithstanding Section 10.07, the Issuer 
shall not be obligated to pay the Distributions on the Certificates or any costs incidental thereto, 
except from the Trust Estate.  Neither the faith and credit nor the taxing power of any Issuer 
Sponsor, any Member, the State of Wisconsin or any other political subdivision or agency thereof 
or any political subdivision approving the issuance of the Certificates, nor the faith and credit of 
the Issuer, is pledged to the payment of the Distributions on the Certificates or any costs incidental 
thereto.  The Issuer has no taxing power.  The Issuer shall not be directly, indirectly, contingently 
or otherwise liable for any costs, expenses, losses, damages, claims or actions, of any conceivable 
kind on any conceivable theory, under or by reason of or in connection with this Trust Agreement, 
the Certificates, or the Bonds, except only to the extent amounts are received for the payment 
thereof under this Trust Agreement. 

The Trustee has been informed that the Issuer’s sole source of moneys to repay the 
Certificates is the Trust Estate and that such amounts may prove insufficient to pay all the 
Distributions on the Certificates as the same shall become due (whether by maturity, redemption, 
acceleration or otherwise) or any costs incidental thereto. 

Section 10.24.   Issuer’s Performance.  Notwithstanding Section 10.07, none of the 
provisions of this Trust Agreement or the other Issuer Documents shall require the Issuer to expend 
or risk its own funds or otherwise to incur financial liability in the performance of any of its duties 
or in the exercise of any of its rights or powers hereunder or thereunder, unless payable from the 
Trust Estate, or unless the Issuer shall first have been adequately indemnified to its satisfaction 

C-87



 

 82 
4859-3146-5026.25  

against the cost, expense, and liability which may be incurred thereby.  The Issuer shall not be 
under any obligation hereunder to perform any administrative service with respect to the 
Certificates (including, without limitation, record keeping and legal services), it being understood 
that such services shall be performed or provided by the Trustee or the Administrator.  The Issuer 
covenants that it will faithfully perform at all times any and all covenants, undertakings, 
stipulations, and provisions expressly contained in this Trust Agreement, and any and every 
Certificate executed, authenticated and delivered under this Trust Agreement; provided, however, 
that the Issuer shall not be obligated to take any action or execute any instrument pursuant to any 
provision hereof unless and until it shall have (i) been directed to do so in writing by the 
Administrator, the Trustee, or the Majority Owners having the authority to so direct; (ii) received 
from the Person requesting such action or execution assurance satisfactory to the Issuer that the 
Issuer’s expenses incurred or to be incurred in connection with taking such action or executing 
such instrument have been or will be paid or reimbursed to the Issuer; and (iii) if applicable, 
received in a timely manner the instrument or document to be executed, in form and substance 
satisfactory to the Issuer. 

In complying with any provision herein, including, but not limited to, any provision 
requiring the Issuer to “cause” another Person to take or omit any action, the Issuer shall be entitled 
to rely conclusively (and without independent investigation or verification) (i) on the faithful 
performance by the Trustee and the Administrator, as the case may be, of their respective 
obligations hereunder and under the Administration Agreement and (ii) upon any written 
certification or opinion furnished to the Issuer by the Trustee or the Administrator, as the case may 
be.  In acting, or in refraining from acting, under this Trust Agreement, the Issuer may conclusively 
rely on the advice of its counsel.  The Issuer shall not be required to take any action hereunder that 
it reasonably believes to be unlawful or in contravention hereof or thereof. 

Section 10.25.   No Obligation to Enforce Assigned Rights.  Notwithstanding anything 
to the contrary in this Trust Agreement, the Issuer shall have no obligation to and instead the 
Trustee and/or the Administrator, as the case may be, in accordance with this Trust Agreement, 
shall have the right, without any direction from or action by the Issuer, to take any and all steps, 
actions and proceedings, to enforce any or all rights of the Issuer (other than the Issuer Unassigned 
Rights) under this Trust Agreement, including, without limitation, the rights to enforce the 
remedies upon the occurrence and continuing of any event of default hereunder. 

 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, the undersigned have executed this Trust Agreement. 

PUBLIC FINANCE AUTHORITY, as Issuer 

By :  
Name:   
Title:  Assistant Secretary 

U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, 
as Trustee 

By   
Name   
Title   
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SCHEDULE I 

THE BONDS  

Chester Upland School District (Series 2022) 

Bond Issuer: Chester Upland School District, Delaware County, 
Pennsylvania 

Obligor: N/A (the Bond Issuer listed above) 

CUSIP number: 166330ET3 

par amount deposited: $14,770,000 

Bond Rate: 6.200% 

Base Price on Closing Date: [100.000%] 

Deposit Yield: [6.200%] 

Bond Maturity Date: October 1, 2042 

Bond par call date: October 1, 2032 

Bond payment dates: April 1 and October 1 

Accrual Basis: 30/360 

Bond Trustee:  U.S. Bank 

Gain Determination Date: November 1, 2038 

original issue discount Bond:  Yes 

 

New York Urban Health Plan (Series 2021A) 

Bond Issuer: Dormitory Authority of the State of New York 

Obligor: Urban Health Plan, Inc. 

CUSIP number: 65000BJY5 

par amount deposited: $5,540,000 

Bond Rate: 6.375% 

Base Price on Closing Date: [98.000%] 

Deposit Yield: [6.530%] 

Bond Maturity Date: November 1, 2051 

Bond par call date: May 1, 2032 

Bond payment dates: May 1 and November 1 

Accrual Basis: 30/360 

Bond Trustee:  U.S. Bank 

Gain Determination Date: February 1, 2046 

original issue discount Bond:  Yes 
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Missouri Slope Obligated Group (Series 2020D) 

Bond Issuer: Burleigh County, North Dakota 

Obligor: Missouri Slope Obligated Group 

CUSIP number: 120906FV9 

par amount deposited: $14,495,000 

Bond Rate: 6.625% 

Base Price on Closing Date: [96.000%] 

Deposit Yield: [6.933%] 

Bond Maturity Date: November 1, 2056 

Bond par call date: November 1, 2031 

Bond payment dates: May 1 and November 1 

Accrual Basis: 30/360 

Bond Trustee:  U.S. Bank 

Gain Determination Date: February 1, 2050 

original issue discount Bond:  Yes 
 

 

Washington County, OH - Memorial Health (Series 2022; 2042 Term Bond) 

Bond Issuer: County of Washington, Ohio 

Obligor: Memorial Health System Obligated Group 

CUSIP number: 938154DW8 

par amount deposited: $5,115,000 

Bond Rate: 6.625% 

Base Price on Closing Date: [100.000%] 

Deposit Yield: [6.625%] 

Bond Maturity Date: December 1, 2042 

Bond par call date: December 1, 2032 

Bond payment dates: June 1 and December 1 

Accrual Basis: 30/360 

Bond Trustee:  UMB Bank 

Gain Determination Date: January 1, 2039 

original issue discount Bond:  Yes 

 

 

 

C-91



 

II-3 
4859-3146-5026.25  

Washington County, OH - Memorial Health (Series 2022; 2052 Term Bond) 

Bond Issuer: County of Washington, Ohio 

Obligor: Memorial Health System Obligated Group 

CUSIP number: 938154DX6 

par amount deposited: $2,305,000 

Bond Rate: 6.750% 

Base Price on Closing Date: [100.000%] 

Deposit Yield: [6.750%] 

Bond Maturity Date: December 1, 2052 

Bond par call date: December 1, 2032 

Bond payment dates: June 1 and December 1 

Accrual Basis: 30/360 

Bond Trustee:  UMB Bank 

Gain Determination Date: January 1, 2047 

original issue discount Bond:  Yes 

 

 

Drew University (Series 2017) 

Bond Issuer: Morris County Improvement Authority 

Obligor: Drew University 

CUSIP number: 61802PAA4 

par amount deposited: $15,000,000 

Bond Rate: 6.250% 

Base Price on Closing Date: [95.000%] 

Deposit Yield: [6.667%] 

Bond Maturity Date: October 1, 2047 

Bond par call date: October 1, 2027 

Bond payment dates: April 1 and October 1 

Accrual Basis: 30/360 

Bond Trustee:  U.S. Bank 

Gain Determination Date: November 1, 2042 

original issue discount Bond:  Yes 

 

 

C-92



 

II-4 
4859-3146-5026.25  

Howard Student Housing – Bison Properties (Series 2022A) 

Bond Issuer: District of Columbia 

Obligor: Provident Group - Bison Properties Inc. 

CUSIP number: 25483VB45 

par amount deposited: $15,000,000 

Bond Rate: 6.250% 

Base Price on Closing Date: [100.000%] 

Deposit Yield: [6.250%] 

Bond Maturity Date: July 1, 2059 

Bond par call date: July 1, 2034 

Bond payment dates: January 1 and July 1 

Accrual Basis: 30/360 

Bond Trustee:  U.S. Bank 

Gain Determination Date: April 1, 2052 

original issue discount Bond:  No 

 

 

Harlingen Convention Center Hotel (Series 2019A-2) 

Bond Issuer: Arizona Industrial Development Authority 

Obligor: Provident Group - Harlingen Properties LLC 

CUSIP number: 04052AAX4 

par amount deposited: $6,125,000 

Bond Rate: 7.000% 

Base Price on Closing Date: [100.000%] 

Deposit Yield: [7.000%] 

Bond Maturity Date: January 1, 2055 

Bond par call date: January 1, 2034 

Bond payment dates: January 1 and July 1 

Accrual Basis: 30/360 

Bond Trustee:  UMB Bank 

Gain Determination Date: September 1, 2048 

original issue discount Bond:  Yes 
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Hamilton, OH Senior TIF – Champion Mill Project (Series 2020) 

Bond Issuer: Hamilton Community Authority (Ohio) 

Obligor: N/A (the Bond Issuer listed above) 

CUSIP number: 407776AA1 

par amount deposited: $8,485,000 

Bond Rate: 5.250% 

Base Price on Closing Date: [98.000%] 

Deposit Yield: [5.388%] 

Bond Maturity Date: December 1, 2051 

Bond par call date: June 1, 2030 

Bond payment dates: June 1 and December 1 

Accrual Basis: 30/360 

Bond Trustee:  Huntington National Bank 

Gain Determination Date: March 1, 2046 

original issue discount Bond:  Yes 

 

 

Hamilton, OH Community Development Charge Bonds (Series 2021) 

Bond Issuer: Hamilton Community Authority (Ohio) 

Obligor: N/A (the Bond Issuer listed above) 

CUSIP number: 40777PAA9 

par amount deposited: $5,955,000 

Bond Rate: 5.500% 

Base Price on Closing Date: [96.000%] 

Deposit Yield: [5.788%] 

Bond Maturity Date: December 1, 2051 

Bond par call date: December 1, 2030 

Bond payment dates: June 1 and December 1 

Accrual Basis: 30/360 

Bond Trustee:  Huntington National Bank 

Gain Determination Date: March 1, 2046 

original issue discount Bond:  Yes 

 

 

C-94



 

II-6 
4859-3146-5026.25  

Avenir CDD (Series 2021A-2) 

Bond Issuer: Avenir Community Development District 

Obligor: N/A (the Bond Issuer listed above) 

CUSIP number: 05357JAN6 

par amount deposited: $14,065,000 

Bond Rate: 5.125% 

Base Price on Closing Date: [95.000%] 

Deposit Yield: [5.471%] 

Bond Maturity Date: May 1, 2052 

Bond par call date: Not Subject to Optional Redemption prior to maturity 

Bond payment dates: May 1 and November 1 

Accrual Basis: 30/360 

Bond Trustee:  Regions Bank 

Gain Determination Date: July 1, 2046 

original issue discount Bond:  No 

 

 

Cherry Hill CDA – Potomac Shores (Series 2021) 

Bond Issuer: Cherry Hill Community Development Authority 
(Prince William County, Virginia) 

Obligor: N/A (the Bond Issuer listed above) 

CUSIP number: 164631AD5 

par amount deposited: $13,125,000 

Bond Rate: 6.800% 

Base Price on Closing Date: [100.000%] 

Deposit Yield: [6.800%] 

Bond Maturity Date: March 1, 2052 

Bond par call date: March 1, 2037 

Bond payment dates: March 1 and September 1 

Accrual Basis: 30/360 

Bond Trustee:  Wilmington Trust 

Gain Determination Date: June 1, 2046 

original issue discount Bond:  No 
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Assembly CID (Series 2022A) 

Bond Issuer: Assembly Community Improvement District 

Obligor: N/A (the Bond Issuer listed above) 

CUSIP number: 04539HAC8 

par amount deposited: $15,000,000 

Bond Rate: 6.875% 

Base Price on Closing Date: [100.000%] 

Deposit Yield: [6.875%] 

Bond Maturity Date: July 1, 2057 

Bond par call date: July 1, 2032 

Bond payment dates: January 1 and July 1 

Accrual Basis: 30/360 

Bond Trustee:  U.S Bank 

Gain Determination Date: September 1, 2050 

original issue discount Bond:  Yes 

 

 

Hunter’s Ridge CDD (Series 2019A) 

Bond Issuer: Hunter's Ridge Community Development District No. 
1 

Obligor: N/A (the Bond Issuer listed above) 

CUSIP number: 445789AE0 

par amount deposited: $1,460,000 

Bond Rate: 6.000% 

Base Price on Closing Date: [99.000%] 

Deposit Yield: [6.076%] 

Bond Maturity Date: November 1, 2049 

Bond par call date: May 1, 2035 

Bond payment dates: May 1 and November 1 

Accrual Basis: 30/360 

Bond Trustee:  U.S Bank 

Gain Determination Date: July 1, 2044 

original issue discount Bond:  Yes 
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River Islands CFD (Series 2022) 

Bond Issuer: Improvement Area No. 2 of River Islands Public 
Financing Authority Community Facilities District No. 
2003-1 

Obligor: N/A (the Bond Issuer listed above) 

CUSIP number: 76827QHK2 

par amount deposited: $1,960,000 

Bond Rate: 5.750% 

Base Price on Closing Date: [99.000%] 

Deposit Yield: [5.821%] 

Bond Maturity Date: September 1, 2052 

Bond par call date: September 1, 2032 

Bond payment dates: March 1 and September 1 

Accrual Basis: 30/360 

Bond Trustee:  Wilmington Trust 

Gain Determination Date: October 1, 2046 

original issue discount Bond:  Yes 

 

Tuxedo Farms (Series 2015) 

Bond Issuer: Tuxedo Farms Local Development Corporation 

Obligor: N/A (the Bond Issuer listed above) 

CUSIP number: 901123AA7 

par amount deposited: $11,600,000 

Bond Rate: 6.550% 

Base Price on Closing Date: [99.000%] 

Deposit Yield: [6.633%] 

Bond Maturity Date: November 1, 2047 

Bond par call date: May 1, 2029 

Bond payment dates: May 1 and November 1 

Accrual Basis: 30/360 

Bond Trustee:  Wilmington Trust 

Gain Determination Date: December 1, 2042 

original issue discount Bond:  Yes 
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SCHEDULE II 

NOTICES 

To the Issuer: Public Finance Authority 
22 East Mifflin Street, Suite 900 
Madison, Wisconsin 53703 
Attention:  Scott Carper and Michael LaPierre 
Email:  Scott Carper (scarper@pfauthority.org) and Michael 
LaPierre (mlapierre@pfauthority.org) 

To the Trustee: U.S. Bank Trust Company, National Association 
100 Wall Street, Suite 600 
New York, New York 10005 
Attention:  [Nelson Gonzalez] 
Email:  [Nelson.Gonzalez @usbank.com] 

To the Administrator: PHCC, LLC 
2121 North Pearl Street, Suite 600 
Dallas, TX  75201 
Attention: John Dinan 
Telephone: (214) 389-0833 
Email: jdinan@phcllc.com 

With a copy to: 

PHCC, LLC 
Suite 3900 
2121 North Pearl Street, Suite 600 
Dallas, TX  75201 
Attention: Paige Deskin 
Telephone: (214) 389-0828 
Email: pdeskin@phcllc.com 

To the Rating Agency: Moody’s Investors Service 
7 World Trade Center at 250 Greenwich St. 
Public Finance Group - 23rd Floor  
Attn: Structured Finance Group 
New York, NY  
Telephone:  
Email: 
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EXHIBIT A 

FORM OF CERTIFICATE 

THIS CERTIFICATE HAS BEEN AUTHORIZED AND ISSUED PURSUANT TO THE 
LAWS OF THE STATE OF WISCONSIN, INCLUDING PARTICULARLY SECTION 
66.0304 OF THE WISCONSIN STATUTES, AS AMENDED.  THIS CERTIFICATE IS 
ISSUED UNDER SECTION 66.0304 AND SHALL NOT BE INVALID FOR ANY 
IRREGULARITY OR DEFECT IN THE PROCEEDINGS FOR ITS SALE OR 
ISSUANCE. 

THIS CERTIFICATE HAS NOT BEEN AND WILL NOT BE REGISTERED OR QUALIFIED 
UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), OR 
ANY STATE OR FOREIGN SECURITIES LAW. 
 
THIS CERTIFICATE IS SUBJECT TO RESTRICTIONS ON TRANSFERABILITY AND 
RESALE AND MAY NOT BE REOFFERED, RESOLD, PLEDGED OR OTHERWISE 
TRANSFERRED EXCEPT TO A PERSON THE TRANSFEROR REASONABLY BELIEVES 
IS [FOR CLASS A CERTIFICATE: AN “ACCREDITED INVESTOR” (AS DEFINED IN 
REGULATION D UNDER THE SECURITIES ACT)][FOR CLASS B CERTIFICATE: A 
“QUALIFIED INSTITUTIONAL BUYER” (AS DEFINED IN RULE 144A UNDER THE 
SECURITIES ACT)].  THE PURCHASER HEREOF AGREES TO PROVIDE NOTICE TO 
ANY PROPOSED TRANSFEREE OF A BENEFICIAL OWNERSHIP INTEREST IN THE 
CERTIFICATES OF THE RESTRICTION ON TRANSFERS.  ANY TRANSFER OF 
CERTIFICATES IN VIOLATION OF THIS SECTION SHALL BE VOID AB INITIO. 
 
THE HOLDER HEREOF, BY ITS PURCHASE OF THIS CERTIFICATE, SHALL BE 
DEEMED TO REPRESENT AND WARRANT THAT IT IS NOT, AND FOR SO LONG AS IT 
HOLDS ANY BENEFICIAL INTEREST IN THIS CERTIFICATE THAT IT WILL NOT BE (X) 
(I) ANY “EMPLOYEE BENEFIT PLAN” AS DEFINED IN AND SUBJECT TO TITLE I OF 
THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED 
(“ERISA”), (II) ANY “PLAN” AS DEFINED IN AND SUBJECT TO SECTION 4975 OF THE 
CODE, OR (III) ANY ENTITY ANY OF THE ASSETS OF WHICH ARE (OR ARE DEEMED 
FOR PURPOSES OF ERISA OR SECTION 4975 OF THE CODE TO BE) “PLAN ASSETS” 
(WITHIN THE MEANING OF DEPARTMENT OF LABOR REGULATION § 2510.3-101, AS 
MODIFIED BY SECTION 3(42) OF ERISA, OR OTHERWISE) OF ANY SUCH “EMPLOYEE 
BENEFIT PLAN” OR “PLAN”, (Y) A GOVERNMENTAL, CHURCH OR FOREIGN PLAN 
THAT IS SUBJECT TO ANY FEDERAL, STATE, LOCAL OR FOREIGN LAWS THAT ARE 
SUBSTANTIALLY SIMILAR TO TITLE I OF ERISA OR SECTION 4975 OF THE CODE 
(“SIMILAR LAW”), OR (Z) AN ENTITY ANY OF THE ASSETS OF WHICH ARE (OR ARE 
DEEMED FOR PURPOSES OF SIMILAR LAW TO BE) PLAN ASSETS OF ANY SUCH 
GOVERNMENTAL, CHURCH OR FOREIGN PLAN. 
 
THIS CERTIFICATE IS REGISTERED IN THE NAME OF THE DEPOSITORY TRUST 
COMPANY (“DTC”), A NEW YORK CORPORATION, 55 WATER STREET, NEW YORK, 
NEW YORK 10004, OR A NOMINEE THEREOF.  THIS CERTIFICATE MAY NOT BE 
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EXCHANGED IN WHOLE OR IN PART FOR A SECURITY REGISTERED, AND NO 
TRANSFER OF THIS CERTIFICATE IN WHOLE OR IN PART MAY BE REGISTERED, IN 
THE NAME OF ANY PERSON OTHER THAN DTC OR A NOMINEE THEREOF, EXCEPT 
IN THE LIMITED CIRCUMSTANCES DESCRIBED IN THE TRUST 
AGREEMENT.  UNLESS THIS CERTIFICATE IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF DTC TO THE ISSUER OR THE TRUSTEE, AS REGISTRAR, AND 
ANY CERTIFICATE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR IN 
SUCH OTHER NAME AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF 
DTC, AND ANY PAYMENT IS MADE TO CEDE & CO.  OR TO SUCH OTHER ENTITY 
AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC, ANY TRANSFER, 
PLEDGE OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR TO ANY 
PERSON IS WRONGFUL BECAUSE THE REGISTERED OWNER, CEDE & CO., HAS AN 
INTEREST HEREIN. 
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PUBLIC FINANCE AUTHORITY 
TAX-EXEMPT POOLED SECURITIES (TEPS) 

SOCIAL IMPACT CERTIFICATES 
SERIES [2023-1] CLASS [A][B] 

Evidencing an interest in the Bonds owned by the Issuer and held by the Trustee, including the 
Bond Payments (as defined in the Trust Agreement) and certain other amounts as set forth in the 
Trust Agreement. 

Issue Date: [______, 2023] Certificate Balance: $__________ 

CUSIP No.:  __________ First Distribution Date: [______, 2023] 

Certificate No.:  [A-1][B-1] Final Maturity Date: August 1, 2059 

Registered Owner: Cede & Co. Trustee: U.S. Bank Trust Company, National Association 

PAYMENT OF DISTRIBUTIONS ON THIS CERTIFICATE IS A SPECIAL 
LIMITED OBLIGATION OF THE ISSUER PAYABLE SOLELY FROM THE TRUST 
ESTATE (AS DEFINED IN THE TRUST AGREEMENT) AND, EXCEPT FROM SUCH 
SOURCE, NONE OF THE ISSUER, ANY MEMBER (AS DEFINED IN THE TRUST 
AGREEMENT), ANY ISSUER SPONSOR (AS DEFINED IN THE TRUST 
AGREEMENT), ANY ISSUER INDEMNIFIED PARTY (AS DEFINED IN THE TRUST 
AGREEMENT), THE STATE OF WISCONSIN OR ANY POLITICAL SUBDIVISION OR 
AGENCY THEREOF OR ANY POLITICAL SUBDIVISION APPROVING THE 
ISSUANCE OF THIS CERTIFICATE SHALL BE OBLIGATED FOR THE PAYMENT 
OF DISTRIBUTIONS ON THIS CERTIFICATE OR ANY COSTS INCIDENTAL 
THERETO, EXCEPT AS PROVIDED IN THE TRUST AGREEMENT AND TO THE 
EXTENT OF THE TRUST ESTATE.  THIS CERTIFICATE IS NOT A DEBT OF THE 
STATE OF WISCONSIN OR ANY MEMBER AND DOES NOT, DIRECTLY, 
INDIRECTLY OR CONTINGENTLY, OBLIGATE, IN ANY MANNER, ANY MEMBER, 
THE STATE OF WISCONSIN OR ANY POLITICAL SUBDIVISION OR AGENCY 
THEREOF OR ANY POLITICAL SUBDIVISION APPROVING THE ISSUANCE OF 
THIS CERTIFICATE TO LEVY ANY TAX OR TO MAKE ANY APPROPRIATION FOR 
THE PAYMENT OF THE DISTRIBUTIONS ON THIS CERTIFICATE OR ANY COSTS 
INCIDENTAL THERETO.  NEITHER THE FAITH AND CREDIT NOR THE TAXING 
POWER OF ANY MEMBER, THE STATE OF WISCONSIN OR ANY POLITICAL 
SUBDIVISION OR AGENCY THEREOF OR ANY POLITICAL SUBDIVISION 
APPROVING THE ISSUANCE OF THIS CERTIFICATE, NOR THE FAITH AND 
CREDIT OF THE ISSUER, ANY ISSUER SPONSOR OR ANY ISSUER INDEMNIFIED 
PARTY, SHALL BE PLEDGED TO THE PAYMENT OF THE DISTRIBUTIONS ON 
THIS CERTIFICATE OR ANY COSTS INCIDENTAL THERETO.  THE ISSUER HAS 
NO TAXING POWER. 

NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF DISTRIBUTIONS ON 
THIS CERTIFICATE AGAINST ANY ISSUER INDEMNIFIED PARTY, UNDER ANY 
RULE OF LAW OR EQUITY, STATUTE, OR CONSTITUTION OR BY THE 
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ENFORCEMENT OF ANY ASSESSMENT OR PENALTY OR OTHERWISE, AND ALL 
SUCH LIABILITY OF ANY SUCH ISSUER INDEMNIFIED PARTY, IS HEREBY 
EXPRESSLY WAIVED AND RELEASED AS A CONDITION OF AND 
CONSIDERATION FOR THE EXECUTION AND ISSUANCE OF THIS CERTIFICATE. 

This certifies that the Registered Owner named above (the “Holder”) is the owner of an 
equity interest in the Bonds, as set forth and subject to the conditions in that Trust Agreement dated 
June [__], 2023 (the “Trust Agreement”) between Public Finance Authority, as Issuer, and U.S. 
Bank Trust Company, National Association, not individually but solely as Trustee (together with 
its successors and assigns, the “Trustee”).  To the extent not defined herein, the capitalized terms 
used herein have the meanings assigned in the Trust Agreement. 

Pursuant to the terms of the Trust Agreement, Bond Payments, revenues, receipts and other 
payments of any kind whatsoever received in respect of or relating to the Bonds will be distributed 
to the Holders of the Certificates as of the applicable Record Date on each applicable Distribution 
Date or Disposition Date after payment of certain fees, as more fully described in the Trust 
Agreement. 

All Distributions with respect hereto will be made in accordance with the Trust Agreement, 
subject to the rules and regulations of DTC. 

Any distribution to the Holder of this Certificate in reduction of the Certificate Balance 
stated above is binding on such Holder and all future holders of this Certificate and any Certificate 
issued in connection with the transfer or exchange of this Certificate or in lieu hereof, whether or 
not notation of such distribution is made upon this Certificate. 

The Certificates are limited in right of distribution to certain collections and recoveries 
relating to the Bonds, all as more specifically set forth in the Trust Agreement. 

Pursuant to the Trust Agreement, subject to certain conditions set forth therein, the 
Certificate Balance of Certificates is subject to payment, in whole or in part, on Distribution Dates, 
Disposition Dates and at other times as set forth in the Trust Agreement and as specified in a notice 
given to the Holders by the Trustee. 

The Certificates are subject to mandatory tender as set forth in the Trust Agreement. 

As provided in the Trust Agreement and subject to certain limitations therein set forth, the 
transfer of this Certificate is registrable in the Register upon surrender of this Certificate for 
registration of transfer at the offices of the Trustee accompanied by a written instrument of transfer 
in form satisfactory to the Trustee and duly executed by the Holder hereof, or his attorney duly 
authorized in writing, and thereupon one or more new Certificates in Authorized Denomination of 
a like Class and Certificate Balance will be issued to the designated transferee or transferees. 

No service charge will be imposed for any registration of transfer or exchange of 
Certificates, but the Trustee may require payment of a sum sufficient to cover any tax or other 
governmental charge that may be imposed in connection with any transfer or exchange of 
Certificates. 

C-102



 

 A-5 

This Certificate is one of a duly authorized issue of Certificates by the Issuer.  Unless 
authenticated by the Trustee, this Certificate shall not be entitled to any benefit under the Trust 
Agreement or be valid for any purpose. 

The Holder, by its acceptance of this Certificate, agrees that it will look solely to the Trust 
Estate for Distributions and that the Issuer, the Trustee and the Administrator are not liable to the 
Holder hereof or any other Holder of any Certificate for any amount distributable under this 
Certificate or the Trust Agreement, except as expressly provided in the Trust Agreement. 

The Trust Agreement is governed by and construed, and the obligations, rights and 
remedies of the parties shall be determined, in accordance with the laws of the State of Wisconsin 
(excluding conflict of law rules). 

This Certificate does not purport to summarize the Trust Agreement and reference is made 
to the Trust Agreement for the interests, rights and limitations of rights, benefits, obligations and 
duties evidenced thereby and the rights, duties and immunities of the Issuer, the Trustee, the 
Holders and the Administrator. 

This Certificate is subject to all the terms of the Trust Agreement, which describes the 
rights and obligation of each Holder and by which each Holder, by virtue of its acceptance of this 
Certificate or any Beneficial Interest therein, assents to and agrees to be bound. 

THE TRUST AGREEMENT CONSTITUTES THE CONTRACT GOVERNING THE 
RIGHTS AND OBLIGATIONS OF THE ISSUER, THE TRUSTEE, THE ADMINISTRATOR, 
THE HOLDERS AND THE BENEFICIAL OWNERS.  THIS CERTIFICATE IS ONLY 
EVIDENCE OF SUCH CONTRACT AND, AS SUCH, IS SUBJECT IN ALL RESPECTS TO 
THE TERMS OF THE TRUST AGREEMENT, WHICH SUPERSEDES ANY 
INCONSISTENT STATEMENTS IN THIS CERTIFICATE. 

The recitals contained herein shall not be taken as statements of the Trustee, and the Trustee 
assumes no responsibility for their correctness.  The Trustee makes no representation as to the 
validity or sufficiency of this Certificate, the Trust Agreement or the Bonds.  This Certificate is 
being issued by the Issuer and authenticated and delivered by the Trustee solely in its capacity as 
Trustee under the Trust Agreement and not in its individual capacity.  Amounts payable under this 
Certificate are payable solely from the Trust Estate. 

[Remainder of Page Intentionally Left Blank]  
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IN WITNESS WHEREOF, the Public Finance Authority has caused this Certificate to be 
signed in its name and on its behalf by the manual or facsimile signature of its Assistant Secretary. 

PUBLIC FINANCE AUTHORITY 

By: 
Name:  
Title: Assistant Secretary 

  

C-104



 

 A-7 

CERTIFICATE OF AUTHENTICATION 

Date of Authentication:  ____________, 2023 

 This is one of the Tax-Exempt Pooled Securities (TEPS), Social Impact Certificates, Series 
[2023-1] Class [A][B] Certificate described in the within mentioned Trust Agreement. 

U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION, 
not individually but solely as Trustee 

By  
Authorized Officer/Authorized Signer 
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ASSIGNMENT 

FOR VALUE RECEIVED, the undersigned hereby sell(s), assign(s) and transfer(s) unto 
  

(Social Security or Federal Taxpayer Identification Number) 
 
  
  

(Please print or typewrite Name and Address, including postal Zip Code of Assignee) 

an equity interest in the Bonds evidenced by the within Certificate and hereby authorize(s) the 
registration of transfer of such interest to the above-named assignee on the Register of the 
Certificates. 

I (we) further direct the issuance of a new Certificate of a like Authorized Denomination 
evidencing the same Certificate Balance to the above-named assignee and delivery of such 
Certificate to the following address: 

  
  
  

Dated:_____________________ 

  
Signature by or on behalf of assignor 

  
Signature Guaranteed 
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EXHIBIT B

FORM OF NOTICE OF THE TRUSTEE

TO: __________
__________
__________
Attn: __________

RE: Public Finance Authority
Social Impact Certificates
Series [2023-1] 

The undersigned, a duly authorized officer of U.S. Bank Trust Company, National Association, as 
Trustee (the “Trustee”) under the Trust Agreement, dated June [__], 2023 (the “Trust 
Agreement”), with respect to the above-captioned Certificates (the “Certificates”), hereby notifies 
the addressee(s) hereof that (check applicable box(es)):

1.1. Pursuant to Section 5.02(a) of the Trust Agreement, the successor Administrator appointed 

by the Trustee at the direction of the Holder of the Class B Certificates is __________.
The date of the engagement of the successor Administrator is __________.

2. Pursuant to Section 9.01(a) of the Trust Agreement, the Termination Date shall be 

__________, and on such date Holders are required to surrender their Certificates to the 
Trustee to receive the final Distribution.

3.3. Pursuant to Sections 9.02[(b)][(c)] and 9.03(a) of the Trust Agreement, (i) a Termination 

Event as set forth in Section 9.02[(b)][(c)] of the Trust Agreement has occurred, (ii) the 
Termination Date shall be __________, (iii) the amount of such final payment shall be 
$__________, and (iv) the Record Date applicable to such Termination Date shall be 
____________.

Any capitalized, but undefined, term used in this Notice is used as defined in the Trust Agreement.

Very truly yours,

U.S. BANK TRUST COMPANY, NATIONAL 
ASSOCIATION,
as Trustee

By:________________________________
Authorized Officer

Dated: ____________
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EXHIBIT C 

FORM OF DIRECTION TO ADJUST TRUST CERTIFICATE BALANCES 

[Date of Notice] 

Via [fax] [e-mail] [first-class mail postage prepaid] to: 
[Trustee] as Trustee 

DIRECTION TO ADJUST TRUST CERTIFICATE BALANCES 
 
 

Public Finance Authority Tax-Exempt Pooled Securities (TEPS) Social Impact Certificates 
Series 2023-1 Class A and Class B 

The undersigned Beneficial Owner[s] of [Class B Certificates], issued pursuant to the Trust 
Agreement, hereby state they are the Beneficial Owner[s] of [$___________] of the Class B 
Certificates and requests pursuant to Section 4.11 of the Trust Agreement that 
$                                Certificate Balance of Class A Certificates be reduced to [_____] 
on                                , 20     ,.  
 

The requirements set forth in Section 4.11 of the Trust Agreement have been met. 

Capitalized terms used herein and not otherwise defined shall have the respective meanings 
ascribed to such terms in the Trust Agreement. 

IN WITNESS WHEREOF, the undersigned has duly executed this notice on the date 
indicated above. 

[CLASS B HOLDER] 

By:    
Name: 
Title: 
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APPENDIX D 

 

FORM OF VALIDITY AND TAX OPINION 

 

June 7, 2023 

To the Persons Listed on 

Schedule I Attached Hereto 

Re: Public Finance Authority, Tax-Exempt Pooled Securities (TEPS) Social Impact 

Certificates Series 2023-1 (the “Certificates”) 

Ladies and Gentlemen: 

We have acted as special counsel to the Public Finance Authority (the “Authority”), a joint powers 

commission and a unit of government and body corporate and politic organized and existing under the laws 

of the State of Wisconsin, in connection with the issuance by the Authority of the Certificates.  The 

Certificates will consist of $100,000,000 Stated Amount of the Series 2023-1 Class A Certificates (the 

“Class A Certificates”), and $50,000,000 Stated Amount of the Series 2023-1 Class B Certificates (the 

“Class B Certificates”). 

The Certificates are being issued pursuant to the provisions of: (i) Resolution 23-11A adopted by the 

Authority at its duly held meeting on February 15, 2023 (the “Resolution”), (ii) Resolution 23-15A, adopted 

by the Board of Directors of the Authority at its duly held meeting on March 6, 2023, (iii) Resolution 23-

27A, adopted by the Board of Directors of the Authority at its duly held meeting on May 31, 2023 

(collectively, the “Authorizing Resolution”), and (iv) a Trust Agreement dated June 7, 2023 (the “Trust 

Agreement”), between the Authority and U.S. Bank Trust Company, National Association, as trustee (the 

“Trustee”).  The Certificates will be payable solely from the payments received with respect to a portfolio 

of municipal bonds the Authority has purchased from Hilltop Securities Inc. and which it has deposited the 

Trustee for the benefit of the purchasers of the Certificates.  We are rendering this opinion pursuant to 

Section 2.06(e) of the Trust Agreement.  Capitalized terms used herein but not otherwise defined shall have 

the meanings set forth in the Trust Agreement. 

In addition to certain facts, assumptions and representations set forth below, our opinions are based on 

applicable provisions of the Internal Revenue Code of 1986, as amended (the “Code”), the Treasury 

Regulations promulgated thereunder (the “Regulations”) and the laws of the State of Wisconsin (together 

with the Code and the Regulations, the “Applicable Law”) and interpretations thereof by the Internal 

Revenue Service (the “Service”) and the courts having jurisdiction over such matters, each as of the date 

hereof.  There can be no assurance, however, that the Applicable Law and the interpretations thereof by the 

Service or the courts will not change in a manner which would preclude us from rendering similar opinions 

in the future.  Moreover, any such changes in the Applicable Law or the interpretations thereof may have a 

retroactive effect. 

Our opinions further depend on the facts and circumstances surrounding the issuance of the Certificates.  In 

the event such facts and circumstances differ from your representations concerning the foregoing, the facts 

set forth herein or the descriptions set forth in the Trust Agreement, our conclusions could differ from those 

set forth herein. 
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Certain Factual Matters and Materials Reviewed 

The Class A Certificates represent the right to receive distributions of Principal paid on the Bonds and 

distributions of a portion of the Interest paid on the Bonds at a fixed rate.  The Class B Certificates represent 

the right to receive distributions of Interest paid on the Bonds after making the distributions on the Class A 

Certificates and paying certain expenses.  Both classes are entitled to receive a portion of any Disposition 

Gain paid in connection with the redemption of the Bonds prior to maturity or the Disposition of the Bonds.  

The arrangement between the Holders of the Certificates created by the Trust Agreement is referred to 

herein as the “Certificate Arrangement”.   

In connection with rendering the following opinions, we have examined and relied upon such documents 

as we have deemed necessary and appropriate, including, but not limited to, the following: 

(a) the Trust Agreement; 

(b) the Purchase and Sale Agreement between PHCC LLC and Hilltop Securities Inc. 

dated June 5, 2023; 

(c) the Portfolio Purchase Agreement between the Authority and Hilltop Securities 

Inc. dated June 7, 2023; 

(d) the Administration Agreement among the Authority, the Trustee and PHCC LLC 

dated June 7, 2023; 

(e) the Calculation Agent Agreement among the Authority, Trustee and Hilltop dated 

June 7, 2023; 

(f) the Back-Up Administration Agreement among the Authority, the Trustee and 

Hilltop dated June 7, 2023; 

(g) the Indemnification Agreement between PHCC LLC and the Authority dated June 

7, 2023; 

(h) the Indemnification Agreement between PHCC LLC and the Trustee dated June 7, 

2023; 

(i) the Certificate Purchase Agreement between the Authority, PHCC LLC and 

Hilltop Securities Inc. dated June 7, 2023; 

(j) the specimen forms of Class A Certificates and Class B Certificates;  

(k) the Authorizing Resolution;  

(l) the Officer’s Certificate of the Authority dated June 7, 2023; and 

(m) the Offering Memorandum dated June 6, 2023 relating to the offering of the Class 

A Certificates (the “Offering Memorandum”).  

 Items (a) – (k) are referred to herein collectively as the “Transaction Documents” 
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Factual Assumptions 

In rendering our opinions we have assumed: (a) the validity of signatures; (b) the accuracy of copies; 

(c) that the Certificates will be issued in accordance with the terms of the Trust Agreement; (d) the 

enforceability and authorized delivery of all agreements; and (e) that the opinions regarding federal income 

tax matters rendered in connection with the original issuance of the Bonds have not been withdrawn or 

modified.  We further have assumed strict compliance with all of the Transaction Documents.  These 

opinions are further based upon an assumption to the effect that interest on the Bonds will be excludable 

from gross income under the provisions of Section 103 of the Code. 

Factual Representations, Statements or Findings 

Further, in rendering our opinions expressed herein, we have relied upon the following representations, 

among others: 

1. the Authority has acquired the Bonds with the intention of retaining the Bonds and not for 

resale; 

2. the Certificate Arrangement has not, and will not, elect to be an association taxable as a 

corporation for federal income tax purposes or make an election under Section 761(a) of the Code to be 

excluded from the application of all or part of the provisions of subchapter K of chapter 1 of the Code; 

3. substantially all of the Certificate Arrangement’s gross income will consist of interest on 

the Bonds or gain recognized on the Disposition thereof;  

4. the Certificate Arrangement will make a Monthly Closing Election under Revenue 

Procedure 2003-84 in a timely manner and will take all steps necessary to comply with Revenue Procedure 

2003-84 and any successor or supplemental revenue procedure; 

5. all allocations of income, gain, loss, deduction and credit with respect to the Bonds will be 

made in conformity with the Trust Agreement; 

6. the Bonds were the subject of unqualified opinions of counsel regarding the exclusion of 

the interest paid thereon from federal income taxation and such opinions have not been withdrawn or 

modified; and  

7. the Initial Base Price represents the fair market value of the Bonds. 

Opinions 

Based upon our examination of the documents set forth above, and with regard for legal considerations that 

we deem relevant under current provisions of the Applicable Law, and upon the representations set forth 

above and elsewhere and subject to the foregoing, we are of the opinion that as of this date: 

(a) the Certificate Arrangement created pursuant to the Trust Agreement represents a 

partnership (the “Partnership”), the Partnership will be characterized as a partnership and not an 

association, taxable mortgage pool or publicly traded partnership taxable as a corporation for U.S. 

federal income tax purposes, and the Beneficial Owners of the Class A Certificates and Class B 

Certificates will be treated as partners in the Partnership for U.S. federal income tax purposes;  
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(b) although the matter is not free from doubt, the election made by the Partnership 

pursuant to Revenue Procedure 2003-84 will be effective; 

(c) the Partnership will be the owner of the Bonds for U.S. federal and State of Wisconsin 

income tax purposes; 

(d) the Partnership will not be subject to tax in the State of Wisconsin;  

(e) the owners of the Certificates will be treated as partners in the Partnership for U.S. 

federal and State of Wisconsin income tax purposes;  

(f) assuming interest on the Bonds is excludable from gross income for U.S. federal 

income tax purposes, the Beneficial Owner of a Certificate’s share of such interest, which accrued 

during the period that such Beneficial Owner held its Certificates (and thus the amounts allocated to 

such Beneficial Owner), will also be so excludable; and 

(g) the discussion under the heading “TAX MATTERS” in the Offering Memorandum, 

to the extent it is a discussion of law or the application of facts to the law, is true and correct in all 

material respects. 

Limitations and Exceptions 

The foregoing opinions are subject to the following limitations, exceptions, and qualifications: 

8. We express no opinion with respect to the distributions of Interest received on any Bond 

following the occurrence of an Event of Taxability with respect to such Bond.    

9. Our opinion in (b) above is subject to the condition that upon the occurrence of an Event 

of Taxability with respect to any Bond, either a Majority of Class B Holders or a Majority of Class A 

Holders will direct the Trustee to immediately sell the affected Bond. 

10. We express no opinion with respect to the distributions made to Certificate Holders 

following the occurrence of a Termination Event pursuant to Section 9.03 of the Trust Agreement.   

11. No definitive judicial or administrative authority exists relating to certain of the matters 

addressed above and no ruling has been sought from the IRS and our opinions are not binding on the IRS, 

or the taxing authority of any state or courts.  Our opinions represent our legal judgment based upon our 

review of the law and the facts that we deemed relevant to rendering such opinions, but our opinions are 

not a guarantee of a result. 

12. We express no view with respect to the excludability of interest accruing on the Bonds 

from gross income under the provisions of Section 103 of the Code. 

13. We render no opinion with regard to any tax issue associated with the Trust or the 

Certificates other than as set forth above. 

This opinion letter is solely for your benefit and may not be relied upon by any other person without our 

prior written approval.  Notwithstanding the foregoing, each person listed on Schedule II hereto may rely 

on this opinion letter as though the same were addressed to it, subject to the condition that by acceptance 

of this letter, such person recognizes and acknowledges that: (i) no attorney-client relationship has existed 

between our firm and such person in connection with the offering of the Certificates or by virtue of this 
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opinion letter, (ii) in order to provide this letter, our firm undertook no duties or responsibilities and 

conducted no activities in addition to those undertaken or conducted for purposes of the rendering of this 

opinion letter to the addressees hereof, and (iii) this opinion letter may not be appropriate or sufficient for 

such person’s purposes.  We disclaim any obligation to update this opinion letter for events occurring or 

coming to our attention after the date hereof, including actions taken pursuant to opinions of counsel.  

Additionally, any person permitted to rely on this opinion may deliver a copy of this opinion to the 

following persons (who shall not be entitled to rely on this opinion): (i) such person’s accountants and other 

professional advisors in connection with the transactions contemplated by the Transaction Documents, (ii) 

any governmental authority exercising regulatory or supervisory jurisdiction over such person or an affiliate 

of such person, (iii) as required in legal proceedings or pursuant to judicial or other governmental process 

and (iv) in connection with its exercise of any remedies or enforcement of any rights under the Transaction 

Documents or any suit, action or proceeding relating to the Transaction Documents. 

Without limiting the generality of the foregoing or creating the implication that any other person, including 

any rating agency that is not an addressee hereof, may rely on this letter, this letter may be posted by an 

addressee, for information purposes only, on any website meeting the requirements of paragraph (a)(3)(A) 

of Rule 17g-5 promulgated by the Securities and Exchange Commission under the Securities Exchange Act 

of 1934, as amended, for the sole purpose of permitting such addressee to comply with its undertaking to 

maintain certain information relating to the transaction described herein on such website pursuant to Rule 

17g-5. 

Very truly yours, 

 

 

SCHEDULE I 

Public Finance Authority, as Issuer 

 

SCHEDULE II 

PHCC LLC 

Moody’s Investors Service 

U.S. Bank Trust Company, National Association 

Hilltop Securities Inc.
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APPENDIX E-1 

 

FORM OF CONTINUING DISCLOSURE AGREEMENT 

 

[Attached]



CONTINUING DISCLOSURE AGREEMENT 

This Continuing Disclosure Agreement, dated June __, 2023 (this “Agreement”), is made
among the Public Finance Authority, a joint powers commission and a unit of government and 
body corporate and politic organized and existing under the laws of the State of Wisconsin 
(together with any successor thereto, the “Issuer”), BLX Group LLC, a Delaware limited liability 
company (together with any successor thereto, the “Dissemination Agent”) and PHCC LLC, a 
Delaware limited liability company (together with any successor Administrator appointed under 
the Trust Agreement, the “Administrator”). 

In connection with the issuance of the Public Finance Authority Tax-Exempt Pooled 
Securities, Class A Social Impact Certificates (the “Class A Certificates”) and Tax-Exempt Pooled 
Securities, Class B Social Impact Certificates (the “Class B Certificates” and, together with the
Class A Certificates, “Certificates”), the parties hereto, in consideration of the mutual covenants
herein contained and other good and lawful consideration, hereby agree for the sole and exclusive 
benefit of the holders from time to time of the Certificates (except as set forth in Section 6 hereof) 
as set forth herein. 

Section 1. Definitions. Capitalized terms used but not defined herein as follows shall 
have the meaning ascribed to them in the hereinafter defined Trust Agreement. 

“Annual Information” shall mean the information specified in Section 2(i)(b) hereof. 

“Bond” or “Bonds” means the Bonds listed on Schedule I of the Trust Agreement, as the 
same may be updated from time to time to reflect the sale or substitution of Bonds. 

“Bond Issuer” means, with respect to each Bond, the Person or Persons identified as such 
on the related Bond as set forth on Schedule I to the Trust Agreement. 

“Bond Issuer Obligated Person” means, with respect to the Bonds, any Bond Issuer of

Bonds whose outstanding principal amount is more than twenty percent (20%) of the total 
outstanding principal amount on the Certificates as of the date of the filing of any Annual 
Information pursuant to Section 2(i)(b) herein. 

“Counsel” shall mean nationally recognized bond counsel or counsel expert in federal

securities laws. 

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended. 

“Financial Obligation” shall mean a (i) debt obligation, (ii) derivative instrument entered
into in connection with, or pledged as security or a source of payment for, an existing or planned 
debt obligation, or (iii) guarantee of (i) or (ii). The term “Financial Obligation” shall not include

municipal securities (as defined in the Exchange Act) as to which a final Offering Memorandum 
(as defined in Rule 15c2-12) has been provided to the MSRB consistent with Rule 15c2-12. 

“MSRB” shall mean the Municipal Securities Rulemaking Board established pursuant to 
Section 15B(b)(1) of the Exchange Act, or any successor thereto or to the functions of the MSRB 
contemplated by this Agreement. 
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“Offering Memorandum” shall mean the Offering Memorandum, dated June __, 2023, of 
the Issuer relating to the Certificates. 

“Rule 15c2-12” shall mean Rule 15c2-12 promulgated by the SEC under the Exchange Act, 
as in effect on the date of this Agreement, including any official interpretations thereof issued 
either before or after the effective date of this Agreement which are applicable to this Agreement. 

“SEC” shall mean the United States Securities and Exchange Commission. 

“Trust Agreement” shall mean the Trust Agreement, dated the date hereof, between the

Issuer and U.S. Bank Trust Company, National Association, as trustee thereunder, as the same 
may from time to time be supplemented, modified or amended in accordance with the terms thereof. 

Section 2. Obligations to Provide Continuing Disclosure.  

(i) Obligations of the Issuer and the Dissemination Agent. The Issuer hereby 
undertakes, for the benefit of holders of the Certificates, the following: 

(a) to cause the Dissemination Agent to provide, to the MSRB, in a timely 
manner not in excess of ten (10) business days after the occurrence of the event, notice of 
any of the following events with respect to the Certificates: 

(1) Distribution payment delinquencies or shortfalls, including, without 
limitation, a Certificate Non Payment Event (as defined in the Trust Agreement). 

(2) Non-payment related defaults under the Trust Agreement, if 
material. 

(3) Unscheduled draws on debt service reserves reflecting financial 
difficulties. 

(4) Unscheduled draws on credit enhancements reflecting financial 
difficulties. 

(5) Substitution of credit or liquidity providers, or their failure to 
perform. 

(6) Adverse tax opinions, the issuance by the Internal Revenue Service 
of proposed or final determinations of taxability, Notices of Proposed Issue (IRS 
Form 5701-TEB) or other material notices or determinations with respect to the tax 
status of the Certificates, or other material events affecting the tax status of the 
Certificates. 

(7) Modifications to the rights of holders of the Certificates, if material. 

(8) Certificate calls, if material, and tender offers. 

(9) Defeasances. 
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(10) Release, substitution, or sale of property securing repayment of the 
Certificates, if material, including, without limitation, sales of any Bonds. 

(11) Rating changes. 

(12) Bankruptcy, insolvency, receivership or similar event of the Issuer 
or Bond Issuer Obligated Person1. 

(13) The consummation of a merger, consolidation, or acquisition 
involving the Issuer or Bond Issuer Obligated Person or the sale of all or 
substantially all of the assets of the Issuer or Bond Issuer Obligated Person, other 
than in the ordinary course of business, the entry into a definitive agreement to 
undertake such an action or the termination of a definitive agreement relating to 
any such actions, other than pursuant to its terms, if material. 

(14) Appointment of a successor or additional trustee or Administrator 
or the change of name of a trustee, or Administrator, if material. 

(15) Incurrence of a Financial Obligation of the Issuer or Bond Issuer 
Obligated Person, if material, or agreement to covenants, events of default, 
remedies, priority rights, or other similar terms of a Financial Obligation of the 
Issuer or Bond Issuer Obligated Person, any of which affect holders of the 
Certificates, if material to the holders of the Certificates. 

(16) Default, event of acceleration, termination event, modification of 
terms, or other similar events under the terms of a Financial Obligation of the Issuer 
or Bond Issuer Obligated Person, any of which reflect financial difficulties of the 
Issuer or the Bond Issuer Obligated Person, as the case may be. 

(17) Any Bond Modification, Remarketing Notice, Remarketing Event, 
Designated Termination notice, Coverage Event, Termination Events, or changes 
to Schedule I of the Trust Agreement. 

(b) Provide or, upon written direction of the Issuer or Administrator, cause the 
Dissemination Agent to provide, to the MSRB, annual financial information and operating 
data, no later than April 30th of each year, commencing April 30, 2024, consisting of (1) 
information under the captions “PROJECTED SCHEDULED PAYMENTS AND 
PROJECTED DISTRIBUTIONS” in the Offering Memorandum for the period beginning 
February 2nd of the prior year through February 1st of the then current year, and (ii) the 

 
1 For the purposes of the event identified in Section 2(i)(a)(12) above, the event is considered to occur when any of 
the following occur: the appointment of a receiver, fiscal agent or similar officer for the Issuer or Bond Issuer 
Obligated Person in a proceeding under the United States Bankruptcy Code or in any other proceeding under state or 
federal law in which a court or government authority has assumed jurisdiction over substantially all of the assets or 
business of the Issuer or Bond Issuer Obligated Person, or if such jurisdiction has been assumed by leaving the existing 
governing body and officials or officers in possession but subject to the supervision and orders of a court or 
governmental authority, or the entry of an order confirming a plan of reorganization, arrangement or liquidation by a 
court or governmental authority having supervision or jurisdiction over substantially all of the assets or business of 
the Issuer or Bond Issuer Obligated Person. 
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updates to the tables under the headings “THE PORTFOLIO – Bonds in the Porfolio”, 
“THE PORTFOLIO – Portfolio by Sector and State” and “THE PORTFOLIO – Largest 
Bonds in the Porfolio” in the Offering Memorandum as of date of filing and (2) if available, 
the audited financial statements of any Bond Issuer Obligated Person, provided that if 
financial statements are not audited, then unaudited financial statements will be provided 
if available (collectively, the “Annual Information”).  If audited (or unaudited) financial 
statements of any Bond Issuer Obligated Person are not available by the filing date for the 
other Annual Information, those financial statements shall be filed within ten (10) business 
days of becoming available. 

(c) To provide or, upon written direction of the Issuer or Administrator, cause 
the Dissemination Agent to provide to the MSRB, in a timely manner, notice of a failure 
by the Issuer to comply with Section 2(i)(a) hereof.  If the Dissemination Agent is unable 
to verify that the Annual Information has been provided to MSRB by the date required in 
Section 2(i)(b), the Dissemination Agent shall provide to the MSRB, in a timely manner, 
notice of the failure to file such Annual Information. 

(ii) Notification of Issuer. The Dissemination Agent shall immediately notify the Issuer 
and the Administrator of the occurrence of any of the events listed in Section 2(i)(a) hereof upon 
obtaining knowledge of the occurrence of such event. 

(iii) Other Information. Nothing herein shall be deemed to prevent the Issuer, in its sole 
discretion, from disseminating any other information in addition to that required hereby in the 
manner set forth herein or in any other manner. The Issuer shall have no obligation whatsoever to 
provide such additional information and, if the Issuer should voluntarily disseminate any such 
additional information, the Issuer shall have no obligation to update such additional information 
or include it in any future materials disseminated hereunder. 

Section 3. Cross Reference. All or any portion of the Annual Information may be 
incorporated in the Annual Information by specific reference to documents available to the public 
either (i) on the MSRB’s Internet Web site, the current Internet Web address of which is
www.emma.msrb.org, or (ii) filed with the SEC. Annual Information may be set forth or provided 
in one document or a set of documents, and at one time or in part from time to time.  

Section 4. Submission of Information.  Unless otherwise required by the MSRB, all 
notices, documents and information provided to the MSRB shall be provided to the MSRB’s

Electronic Municipal Market Access (EMMA) system, the current Internet Web address of which 
is www.emma.msrb.org. All notices, documents and information provided to the MSRB shall be 
provided in an electronic format as prescribed by the MSRB and shall be accompanied by 
identifying information as prescribed by the MSRB. The Issuer may from time to time designate 
an agent to act on its behalf in providing or filing notices, documents and information as required 
of the Issuer under this Agreement, and revoke or modify any such designation.  This Agreement 
shall, in and of itself, constitute “written direction” from the Issuer to the Dissemination Agent to

provide the information described in Sections 2(i)(a) or (b) for the term of this Agreement without 
further action on the part of the Issuer. 
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Section 5. Remedies.  If any party hereto should fail to comply with any provision of 
this Agreement, then the other party, and, as a direct or third-party beneficiary, as the case may be, 
any holder of Certificates, may enforce, for the equal benefit and protection of all holders of the 
Certificates similarly situated, by mandamus or other suit or proceeding at law or in equity, this 
Agreement against such party (and, except in the case of the Issuer, any of its officers, agents and 
employees), and may compel such party or, except in the case of the Issuer, any such officers, 
agents or employees to perform and carry out their duties under this Agreement; provided that the 
sole and exclusive remedy for breach of this Agreement shall be an action to compel specific 
performance of the obligations of such party hereunder and no person or entity shall be entitled to 
recover monetary damages hereunder under any circumstances. Failure by any party hereto to 
perform its obligations hereunder shall not constitute a default under the Trust Agreement. In 
consideration of the third-party beneficiary status of Beneficial Owners of Certificates pursuant to 
Section 6 hereof, Beneficial Owners shall be deemed to be holders of Certificates for purposes of 
this Section 5. 

The Administrator acknowledges and agrees the failure by any Person (including the Issuer) 
to perform its obligations under this Agreement shall be an indemnifiable obligation pursuant to 
and in accordance with the terms and provisions of the Indemnification Agreement.  

Section 6. Parties in Interest.  The provisions of this Agreement shall inure solely to 
the benefit of the holders from time to time of the Certificates, except that Beneficial Owners of 
Certificates may be third-party beneficiaries of this Agreement. The provisions of this Agreement 
shall create no rights in any person or entity except as provided in this Section 6 and in Section 5 
hereof. 

Section 7. Amendments. 

(i) Without the consent of any of the holders of the Certificates, the Issuer, the 
Dissemination Agent and the Administrator, at any time and from time to time, may enter into 
amendments or changes to this Agreement for any purposes if: 

(a) the amendment is made in connection with a change in circumstances that 
arises from a change in legal (including regulatory) requirements, a change in law 
(including rules or regulations) or in interpretations thereof, or a change in the identity, 
nature or status of the Issuer or any type of business or affairs conducted by the Issuer; 

(b) the undertakings set forth herein, as amended, would have complied with 
the requirements of Rule 15c2-12 on the date hereof, after taking into account any 
amendments to, or interpretation by the staff of the SEC of Rule 15c2-12, as well as any 
change in circumstances; 

(c) the amendment does not materially impair the interests of the holders of the 
Certificates, as determined by Counsel;  

(d) the Issuer has received an opinion of counsel nationally recognized as 
competent in matters relating to the securities laws that the amendment is permitted under 
state and federal law and specifically Rule 15c2-12; and 
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(e) the Issuer shall have delivered copies of such opinion and amendment to the 
MSRB.   

(ii) Annual Information prepared by the Administrator for any fiscal year containing 
any amended or modified financial information or operating data for such fiscal year, including 
any amendment or modification resulting from any amendment to this Agreement, shall explain, 
in narrative form, the reasons for such amendment or modification and the impact of the 
amendment or modification on the type of financial information or operating data in the Annual 
Information prepared by the Administrator being provided for such fiscal year. If a change in 
accounting principles is included in any such amendment, such Annual Information shall present 
a comparison between the financial statements or information prepared on the basis of the amended 
accounting principles and those prepared on the basis of the former accounting principles for the 
fiscal year in which such change is made. Such comparison shall include a qualitative discussion 
of the differences in the accounting principles and the impact of the change in the accounting 
principles on the presentation of the financial information. To the extent reasonably feasible, the 
comparison also should be quantitative. A notice of the change in accounting principles shall be 
sent by or upon written direction of the Issuer, to the Dissemination Agent to the MSRB.   

Section 8. Termination. 

(i) This Agreement shall remain in full force and effect until a Termination Event 
occurs pursuant to the Trust Agreement and all final Distributions are made thereunder; provided, 
however, that if Rule 15c2-12 (or successor provision) shall be amended, modified or changed so 
that all or any part of the information currently required to be provided thereunder shall no longer 
be required to be provided thereunder, then such information shall no longer be required to be 
provided hereunder; and provided, further, that if and to the extent Rule 15c2-12 (or successor 
provision), or any provision thereof, shall be declared by a court of competent and final jurisdiction 
to be, in whole or in part, invalid, unconstitutional, null and void, or otherwise inapplicable to the 
Certificates, then the information required to be provided hereunder, insofar as it was required to 
be provided by a provision of Rule 15c2-12 so declared, shall no longer be required to be provided 
hereunder. 

(ii) This Agreement, or any provision hereof, shall be null and void in the event that 
the Issuer (1) delivers to the Dissemination Agent an opinion of Counsel, addressed to the Issuer 
and the Dissemination Agent, to the effect that those portions of Rule 15c2-12 which require this 
Agreement, or such provision, as the case may be, do not or no longer apply to the Certificates, 
whether because such portions of Rule 15c2-12 are invalid or have been repealed and (2) delivers 
copies of such opinion to the MSRB. 

Section 9. The Administrator  The Administrator shall assist the Issuer in carrying out 
its obligations under this Agreement and, absent written direction to the contrary from the Issuer, 
make or cause to be made all filings required to be made by the Issuer or the Administrator pursuant 
to Section 2 hereof.  The Issuer shall reasonably assist the Administrator in making such filings, 
including timely notifying the Administrator of any information known to the Issuer that may 
require any such filings; provided, that the foregoing notice requirement (i) shall apply only to 
information about the Issuer itself and not with respect to information about the Bonds (or any 
Bond), any Bond Issuer Obligated Person, or the Portfolio, and (ii) shall not apply to any 
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information obtained by the Issuer from the Administrator.  Except as specifically provided herein, 
this Agreement shall not create any obligation or duty on the part of the Administrator. The 
Administrator shall not be responsible in any manner for the content of any notice or report 
prepared by any Bond Issuer Obligated Person.  

Section 10. Dissemination Agent.   

(i) Except as specifically provided herein, this Agreement shall not create any 
obligation or duty on the part of the Dissemination Agent and the Dissemination Agent shall not 
be subject to any liability hereunder for acting or failing to act. 

(ii) The Issuer may, from time to time, appoint or engage a Dissemination Agent to 
assist it in carrying out its obligations under this Agreement, and may discharge any such 
Dissemination Agent, with or without appointing a successor Dissemination Agent. The initial 
Dissemination Agent shall be BLX Group LLC. The Dissemination Agent shall not be responsible 
in any manner for the content of any notice or report prepared by the Issuer, a Bond Issuer 
Obligated Person or the Administrator. The Dissemination Agent may resign by providing thirty 
(30) days written notice to the Issuer and the Administrator. The Dissemination Agent shall not be 
responsible for filing any report not provided to it by the Issuer or the Administrator in a timely 
manner and in a form suitable for filing, but shall nevertheless make such filing if it can reasonably 
do so. 

Section 11. Governing Law.  THIS AGREEMENT SHALL BE GOVERNED BY THE 
LAWS OF THE STATE OF WISCONSIN DETERMINED WITHOUT REGARD TO 
PRINCIPLES OF CONFLICT OF LAW AND ANY SUITS OR ACTIONS ARISING OUT OF 
THIS AGREEMENT SHALL BE SUBMITTED TO THE EXCLUSIVE JURISDICTION OF 
DANE COUNTY, WISCONSIN, UNLESS THE ISSUER WAIVES THIS REQUIREMENT; 
PROVIDED, HOWEVER, THAT TO THE EXTENT THIS AGREEMENT ADDRESSES 
MATTERS OF FEDERAL SECURITIES LAWS, INCLUDING RULE 15c2-12, THIS 
AGREEMENT SHALL BE GOVERNED BY SUCH FEDERAL SECURITIES LAWS AND 
OFFICIAL INTERPRETATIONS THEREOF. 

Section 12. Counterparts.  This Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original, but all shall together constitute one and 
the same instrument.  Signatures transmitted by electronic means or electronically executed 
counterparts shall be deemed an original counterpart. 
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IN WITNESS WHEREOF, the undersigned have duly executed and delivered this 
Agreement as of the day and year first above written. 

 

 PUBLIC FINANCE AUTHORITY, as Issuer 
 
 
 
By:__________________________________ 
Name: 
Title: Assistant Secretary 
 
 

 BLX GROUP LLC, as Dissemination Agent 
 

 

By:_________________________________ 
Name: 
Title: 

  

 

PHCC LLC, as Administrator 
 

By:_________________________________ 
 Name: 

Title: 
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APPENDIX E-2 

 

FORM OF ADMINISTRATOR SUPPLEMENTAL DISCLOSURE AGREEMENT 

 

[Attached]



ADMINISTRATOR SUPPLEMENTAL DISCLOSURE AGREEMENT 

This Administrator Supplemental Disclosure Agreement, dated June __, 2023 (this 
“Agreement”), is made between BLX Group LLC, a Delaware limited liability company (together 
with any successor thereto, the “Dissemination Agent”) and PHCC LLC (d/b/a Preston Hollow 
Community Capital), a Delaware limited liability company (together with any successor 
Administrator appointed under the Trust Agreement, the “Administrator”).  

In connection with the issuance of the Public Finance Authority Tax-Exempt Pooled 
Securities, Class A Social Impact Certificates (the “Class A Certificates”) and Tax-Exempt Pooled 
Securities, Class B Social Impact Certificates (the “Class B Certificates” and, together with the

Class A Certificates, “Certificates”), the parties hereto, in consideration of the mutual covenants

herein contained and other good and lawful consideration, hereby agree for the sole and exclusive 
benefit of the holders from time to time of the Certificates (except as set forth in Section 6 hereof) 
as follows: 

Section 1. Definitions. Capitalized terms used but not defined herein as follows shall 
have the meaning ascribed to them in the hereinafter defined Trust Agreement. 

“Appendix B Information” shall mean the information specified in Section 2(i)(b) hereof. 

“Bond Issuer” means, with respect to each Bond, the Person or Persons identified as such 
on the related Bond as set forth on Schedule I to the Trust Agreement. 

“Bond Issuer Information” shall mean the information specified in Section 2(i)(a) hereof. 

“Bond” or “Bonds” means the Bonds listed on Schedule I of the Trust Agreement, as the

same may be updated from time to time to reflect the sale or substitution of Bonds. 

“Certificate Issuer” means the Public Finance Authority, a joint powers commission and a 
unit of government and body corporate and politic organized and existing under the laws of the 
State of Wisconsin (together with any successor thereto). 

“Counsel” shall mean nationally recognized bond counsel or counsel expert in federal

securities laws. 

“EMMA” shall mean MSRB’s Electronic Municipal Market Access (EMMA) system, the

current Internet Web address of which is www.emma.msrb.org. 

“Exchange Act” shall mean the Securities Exchange Act of 1934, as amended. 

“MSRB” shall mean the Municipal Securities Rulemaking Board established pursuant to

Section 15B(b)(1) of the Exchange Act, or any successor thereto or to the functions of the MSRB 
contemplated by this Agreement. 

“Offering Memorandum” shall mean the Offering Memorandum, dated June __, 2023, of 
the Certificate Issuer relating to the Certificates. 
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“SEC” shall mean the United States Securities and Exchange Commission.  

“Supplemental Information” shall mean the Bond Issuer Information, Appendix B

Information and the Trust Agreement Information. 

“Trust Agreement” shall mean the Trust Agreement, dated the date hereof, between the

Certificate Issuer and U.S. Bank Trust Company, National Association, as trustee thereunder, as 
the same may from time to time be supplemented, modified or amended in accordance with the 
terms thereof. 

“Trust Agreement Information” shall mean the information specified in Section 2(i)(c) 
hereof. 

Section 2. Obligations to Provide Supplemental Information.  

(i) Obligations of the Administrator and the Dissemination Agent. The Administrator 
hereby undertakes, for the benefit of holders of the Certificates, the following: 

(a) To provide or, upon written direction of the Administrator, cause the 
Dissemination Agent to provide, to the MSRB, filings made by each Bond Issuer (the 
“Bond Issuer Information”) on EMMA as follows: 

(1) No later than the end of the month in which Bond Issuer Information 
is filed on EMMA by a Bond Issuer, filings of Bond Issuer Information made by a 
Bond Issuer on or before the 15th day of a month;  

(2) No later than the 15th day of the month after the month in which 
Bond Issuer is filed on EMMA by a Bond Issuer, filings of Bond Issuer Information 
made by a Bond Issuer after the 15th day of a month.  

Neither the Administrator nor the Dissemination Agent shall be responsible in any 
manner for the content of any Bond Issuer Information. 

(b) Provide or, upon written direction of the Administrator, cause the 
Dissemination Agent to provide, to the MSRB, by the end of the month following the end 
of each calendar quarter, commencing July 31, 2023, (i) beneficial ownership information 
as set forth in the table under the heading “Preston Hollow Community Capital,” (ii) 
balance sheet information as set forth in the table under the heading “Preston Hollow 
Community Capital Selected Balance Sheet Information,” (iii) debt liabilities information 
as set forth in the table under the heading “Preston Hollow Community Capital’s Long-
Term Funding Strategy,” (iv) sector information as set forth in the table under the heading 
“Preston Hollow Community Capital’s Portfolio,” (v) state information as set forth in the 
table under the heading “Preston Hollow Community Capital’s Portfolio,” and (vi) director 
and officer information as set forth in the table under the heading “Preston Hollow 
Community Capital’s Directors and Executive Officers,” each as set forth in APPENDIX

B of the Offering Memorandum (the “Appendix B Information”). 
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(c) Provide or, upon written direction of the Administrator, cause the 
Dissemination Agent to provide, to the MSRB, on or after August 1 and prior to October 
31 of each year, commencing October 31, 2023, updates to the tables under the headings 
“THE PORTFOLIO – Bonds in the Porfolio”, “THE PORTFOLIO – Portfolio by Sector 
and State” and “THE PORTFOLIO – Largest Bonds in the Porfolio” in the Offering 
Memorandum as of date of filing.  

(d) Provide or, upon written direction of the Administrator, cause the 
Dissemination Agent to provide, to the MSRB, information set forth under sections 2.02 
and 4.04 of the Trust Agreement within the timeframe set forth therein (“the “Trust

Agreement Information.”) 

(e) To provide or, upon written direction of the Administrator, cause the 
Dissemination Agent to provide to the MSRB, in a timely manner, notice of a failure by 
the Administrator to comply with Sections 2(i)(a), (b) or (c) hereof. 

(ii) Notification of Issuer. The Dissemination Agent shall immediately notify the 
Administrator of any EMMA filings described in 2(i)(a) hereof. 

(iii) Other Information. Nothing herein shall be deemed to prevent the Administrator 
from disseminating any other information in addition to that required hereby in the manner set 
forth herein or in any other manner. If the Administrator should disseminate any such additional 
information, the Administrator shall have no obligation to update such additional information or 
include it in any future materials disseminated hereunder. 

Section 3. Cross Reference. All or any portion of the Supplemental Information may 
be incorporated in the Supplemental Information by specific reference to documents available to 
the public either (i) on the MSRB’s Internet Web site, the current Internet Web address of which

is www.emma.msrb.org, or (ii) filed with the SEC. Supplemental Information may be set forth or 
provided in one document or a set of documents, and at one time or in part from time to time.  

Section 4. Submission of Information.  Unless otherwise required by the MSRB, all 
notices, documents and information provided to the MSRB shall be provided to EMMA. All 
notices, documents and information provided to the MSRB shall be provided in an electronic 
format as prescribed by the MSRB and shall be accompanied by identifying information as 
prescribed by the MSRB. The Administrator may from time to time designate an agent to act on 
its behalf in providing or filing notices, documents and information as required of the 
Administrator under this Agreement, and revoke or modify any such designation. 

Section 5. Remedies.  If any party hereto should fail to comply with any provision of 
this Agreement, then the other party, and, as a direct or third-party beneficiary, as the case may be, 
as well as the Holders of twenty-five (25%) of the outstanding Class A Certificate Balance, may 
enforce, for the equal benefit and protection of all holders of the Certificates similarly situated, by 
mandamus or other suit or proceeding at law or in equity, this Agreement against such party and 
any of its officers, agents and employees, and may compel such party or any such officers, agents 
or employees to perform and carry out their duties under this Agreement; provided that the sole 
and exclusive remedy for breach of this Agreement shall be an action to compel specific 
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performance of the obligations of such party hereunder and no person or entity shall be entitled to 
recover monetary damages hereunder under any circumstances. Failure by any party hereto to 
perform its obligations hereunder shall not constitute a default under the Trust Agreement. In 
consideration of the third-party beneficiary status of Beneficial Owners of Certificates pursuant to 
Section 6 hereof, Beneficial Owners shall be deemed to be holders of Certificates for purposes of 
this Section 5. 

Section 6. Parties in Interest.  The provisions of this Agreement shall inure solely to 
the benefit of the holders from time to time of the Certificates, except that Beneficial Owners of 
Certificates may be third-party beneficiaries of this Agreement. The provisions of this Agreement 
shall create no rights in any person or entity except as provided in this Section 6 and in Section 5 
hereof. 

Section 7. Amendments. 

(i) Without the consent of any of the holders of the Certificates, the Dissemination 
Agent and the Administrator, at any time and from time to time, may enter into amendments or 
changes to this Agreement for any purposes if: 

(a) the amendment is made in connection with a change in circumstances that 
arises from a change in legal (including regulatory) requirements, a change in law 
(including rules or regulations) or in interpretations thereof, or a change in the identity, 
nature or status of the Administrator or any type of business or affairs conducted by the 
Administrator; 

(b) the amendment does not materially impair the interests of the holders of the 
Certificates, as determined by Counsel; and 

(c) the Administrator shall have delivered copies of such amendment to the 
MSRB. 

(ii) Supplemental Information prepared by the Administrator as described in Section 
2(b) and Section 2(c) for any fiscal year containing any amended or modified financial information 
or operating data for such fiscal year, including any amendment or modification resulting from 
any amendment to this Agreement, shall explain, in narrative form, the reasons for such 
amendment or modification and the impact of the amendment or modification on the type of 
financial information or operating data in the Supplemental Information prepared by the 
Administrator being provided for such fiscal year. If a change in accounting principles is included 
in any such amendment, such Supplemental Information shall present a comparison between the 
financial statements or information prepared on the basis of the amended accounting principles 
and those prepared on the basis of the former accounting principles for the fiscal year in which 
such change is made. Such comparison shall include a qualitative discussion of the differences in 
the accounting principles and the impact of the change in the accounting principles on the 
presentation of the financial information. To the extent reasonably feasible, the comparison also 
should be quantitative. A notice of the change in accounting principles shall be sent by the 
Administrator or the Dissemination Agent to the MSRB.   
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Section 8. Termination. This Agreement shall remain in full force and effect until a 
Termination Event occurs pursuant to the Trust Agreement and all final Distributions are made 
thereunder. 

Section 9. Dissemination Agent.   

(i) Except as specifically provided herein, this Agreement shall not create any 
obligation or duty on the part of the Dissemination Agent and the Dissemination Agent shall not 
be subject to any liability hereunder for acting or failing to act. 

(ii) The Administrator may, from time to time, appoint or engage a Dissemination 
Agent to assist it in carrying out its obligations under this Agreement, and may discharge any such 
Dissemination Agent, with or without appointing a successor Dissemination Agent. The initial 
Dissemination Agent shall be BLX Group LLC. The Dissemination Agent shall not be responsible 
in any manner for the content of any notice or report prepared a Bond Issuer or the Administrator. 
The Dissemination Agent may resign by providing thirty (30) days written notice to Administrator. 
The Dissemination Agent shall not be responsible for filing any report not provided to it by 
Administrator in a timely manner and in a form suitable for filing. 

Section 10. Rule 15c2-12.  This Agreement is not required by or subject to Rule 15c2-
12 promulgated by the SEC under the Exchange Act.  This Agreement has been undertaken by the 
Administrator on a supplemental basis to provide information in addition to that required by Rule 
15c2-12.   

Section 11. Governing Law.  THIS AGREEMENT SHALL BE GOVERNED BY THE 
LAWS OF THE STATE OF WISCONSIN DETERMINED WITHOUT REGARD TO 
PRINCIPLES OF CONFLICT OF LAW AND ANY SUITS OR ACTIONS ARISING OUT OF 
THIS AGREEMENT SHALL BE SUBMITTED TO THE EXCLUSIVE JURISDICTION OF 
DANE COUNTY, WISCONSIN, UNLESS THE ADMINISTRATOR WAIVES THIS 
REQUIREMENT. 

Section 12. Counterparts.  This Agreement may be executed in any number of 
counterparts, each of which shall be deemed an original, but all shall together constitute one and 
the same instrument.  Signatures transmitted by electronic means or electronically executed 
counterparts shall be deemed an original counterpart. 

[Signatures on next page]
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IN WITNESS WHEREOF, the undersigned have duly executed and delivered this 
Agreement as of the day and year first above written. 

  

 BLX GROUP LLC, as Dissemination Agent 
 

 

By:_________________________________ 
Name: 
Title: 

  

 

PHCC LLC, as Administrator 
 

By:_________________________________ 
 Name: 

Title: 
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APPENDIX F 

DTC BOOK-ENTRY SYSTEM 

Information concerning DTC and the book entry system has been obtained from DTC and is not 

guaranteed as to accuracy or completeness by, and is not to be construed as a representation by, the Issuer, 

the Underwriter, the Trustee, the Sponsor. 

The Certificates will be available only in book entry form in Authorized Denominations.  DTC 

New York, New York, will act as securities depository for the Certificates.  The Certificates will be issued 

as fully-registered securities in the name of Cede & Co. (DTC’s partnership nominee), or such other name 

as may be requested by an authorized representative of DTC.  One fully-registered security certificate will 

be issued for each maturity of the Certificates, each in the aggregate principal amount of such maturity, and 

will be deposited with DTC. 

DTC, the world’s largest securities depository, is a limited-purpose trust company organized under 

the New York Banking Law, a “banking organization” within the meaning of the New York Banking Law, 

a member of the Federal Reserve System, a “clearing corporation” within the meaning of the New York 

Uniform Commercial Code, and a “clearing agency” registered pursuant to the provisions of Section 17A 

of the Securities Exchange Act of 1934.  DTC holds and provides asset servicing for over 3.5 million issues 

of U.S. and non-U.S. equity issues, corporate and municipal debt issues, and money market instruments 

(from over 100 countries) that DTC’s participants (“Direct Participants”) deposit with DTC.  DTC also 

facilitates the post-trade settlement among Direct Participants of sales and other securities transactions in 

deposited securities, through electronic computerized book-entry transfers and pledges between Direct 

Participants’ accounts.  This eliminates the need for physical movement of securities certificates.  Direct 

Participants include both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, clearing 

corporations, and certain other organizations.  DTC is a wholly-owned subsidiary of The Depository Trust 

& Clearing Corporation (“DTCC”).  DTCC is the holding company for DTC, National Securities Clearing 

Corporation and Fixed Income Clearing Corporation, all of which are registered clearing agencies.  DTCC 

is owned by the users of its regulated subsidiaries.  Access to the DTC system is also available to others, 

such as both U.S. and non-U.S. securities brokers and dealers, banks, trust companies, and clearing 

corporations that clear through or maintain a custodial relationship with a Direct Participant, either directly 

or indirectly (“Indirect Participants”).  DTC has a Standard & Poor’s rating of AA+.  The DTC Rules 

applicable to its Participants are on file with the Securities and Exchange Commission.  More information 

about DTC can be found at www.dtcc.com. 

Purchases of the Certificates under the DTC system must be made by or through Direct Participants 

which will receive a credit for such Certificates on DTC’s records.  The ownership interest of each actual 

purchaser of each Certificate (“Beneficial Owner”) is in turn to be recorded on the Direct and Indirect 

Participants’ records.  Beneficial Owners will not receive written confirmation from DTC of their purchase.  

Beneficial Owners are, however, expected to receive written confirmations providing details of the 

transaction, as well as periodic statements of their holdings, from the Direct or Indirect Participant through 

which the Beneficial Owner entered into the transaction.  Transfers of ownership interests in the Certificates 

are to be accomplished by entries made on the books of Direct and Indirect Participants acting on behalf of 

Beneficial Owners.  Beneficial Owners will not receive certificates representing their ownership interest in 

the Certificates, except in the event that use of the book-entry system for the Certificates is discontinued. 

To facilitate subsequent transfers, all Certificates deposited by Direct Participants with DTC are 

registered in the name of DTC’s partnership nominee, Cede & Co., or such other name as may be requested 

by an authorized representative of DTC.  The deposit of Certificates with DTC and their registration in the 

name of Cede & Co. or such other DTC nominee do not affect any change in beneficial ownership.  DTC 
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has no knowledge of the actual Beneficial Owners of the Certificates; DTC’s records reflect only the 

identity of the Direct Participants to whose accounts such Certificates are credited, which may or may not 

be the Beneficial Owners.  The Direct and Indirect Participants will remain responsible for keeping account 

of their holdings on behalf of their customers. 

Conveyances of notices and other communications by DTC to Direct Participants, by Direct 

Participants to Indirect Participants, and by Direct Participants and Indirect Participants to Beneficial 

Owners will be governed by arrangements among them, subject to any statutory or regulatory requirements 

as may be in effect from time to time.  Beneficial Owners of the Certificates may wish to take certain steps 

to augment the transmission to them of notices of significant events with respect to the Certificates, such 

as redemptions, tenders, defaults, and proposed amendments to the Certificate documents.  For example, 

Beneficial Owners of the Certificates may wish to ascertain that the nominee holding the Certificates for 

their benefit has agreed to obtain and transmit notices to Beneficial Owners.  In the alternative, Beneficial 

Owners may wish to provide their names and addresses to the Trustee and request that copies of notices be 

provided directly to them. 

Redemption notices will be sent to DTC.  If less than all of the Certificates are being redeemed, 

DTC’s practice is to determine by lot the amount of the interest of each Direct Participant in such series to 

be redeemed. 

Neither DTC nor Cede & Co. (nor any other DTC nominee) will consent or vote with respect to 

Certificates unless authorized by a Direct Participant in accordance with DTC’s MMI Procedures.  Under 

its usual procedures, DTC mails an Omnibus Proxy to the Issuer as soon as possible after the record date.  

The Omnibus Proxy assigns Cede & Co.’s consenting or voting rights to those Direct Participants to whose 

accounts the Certificates are credited on the record date (identified in a listing attached to the Omnibus 

Proxy). 

Principal and interest payments on the Certificates will be made to Cede & Co., or such other 

nominee as may be requested by an authorized representative of DTC.  DTC’s practice is to credit Direct 

Participants’ accounts upon DTC’s receipt of funds and corresponding detail information from the Issuer 

or the Trustee, on a payment date in accordance with their respective holdings shown on DTC’s records.  

Payments by Participants to Beneficial Owners will be governed by standing instructions and customary 

practices, as is the case with securities held for the accounts of customers in bearer form or registered in 

“street name,” and will be the responsibility of such Participant and not of DTC or the Issuer, the 

Commission, the Trustee, the Sponsor, subject to any statutory or regulatory requirements as may be in 

effect from time to time.  Payment of principal and interest to Cede & Co. (or such other nominee as may 

be requested by an authorized representative of DTC) is the responsibility of the Trustee, disbursement of 

such payments to Direct Participants will be the responsibility of DTC, and disbursement of such payments 

to the Beneficial Owners will be the responsibility of Direct and Indirect Participants. 

Discontinuance of DTC Services 

DTC may discontinue providing its services as securities depository with respect to the Certificates 

at any time by giving notice to the Issuer and the Trustee.  Under such circumstances, in the event that a 

successor securities depository is not obtained, bond certificates are required to be authenticated and 

delivered. 

The Issuer may, as provided in the Trust Agreement, decide to discontinue use of the system of 

book-entry transfers through DTC (or a successor securities depository).  In that event, bond certificates 

will be authenticated and delivered for the Certificates. 
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Use of Certain Terms in Other Sections of the Offering Memorandum 

In reviewing this Offering Memorandum it should be understood that while the Certificates are in 

the book-entry system, reference in other sections of this Offering Memorandum to owners of such 

Certificates should be read to include any person for whom a Participant acquires an interest in Certificates, 

but (i) all rights of ownership, as described herein, must be exercised through DTC and the book-entry 

system and (ii) notices that are to be given to registered owners by the Trustee will be given only to DTC.  

DTC is required to forward (or cause to be forwarded) the notices to the Participants by its usual procedures 

so that such Participants may forward (or cause to be forwarded) such notices to the Beneficial Owners. 

None of the Issuer, the Sponsor, the Underwriter or the Trustee has any responsibility or obligation 

to any DTC Participant or any Beneficial Owner with respect to: (1) the accuracy of any records maintained 

by DTC or any Participant; (2) the payment by DTC or any Participant of any amount due to any Beneficial 

Owner in respect of the principal or purchase price of, or interest or any premium on the Certificates; (3) 

the delivery by DTC or any Participant to any Beneficial Owner of any notice (including a notice of 

redemption) or other communication which is required or permitted to be given to bondholders under the 

Trust Agreement; (4) the selection of the Beneficial Owners to receive payment in the event of a partial 

redemption of the Certificates; or (5) any consent given or other action taken by DTC as the registered 

owner of the Certificates. 

The Issuer, the Sponsor, the Underwriter and the Trustee cannot and do not give any assurances 

that DTC or the Direct or Indirect Participants will distribute to the Beneficial Owners of the Certificates 

(i) payments of principal or prepayment price of or interest on the Certificates; (ii) certificates representing 

an ownership interest or other confirmation of Beneficial Ownership interests in the Certificates; or (iii) 

prepayment or other notices sent to DTC or Cede & Co., its nominee, as the Holder of the Certificates, or 

that they will do so on a timely basis or that Direct or Indirect Participants will serve and act in the manner 

described in this Offering Memorandum.  The current “Rules” applicable to DTC are on file with the 

Securities and Exchange Commission, and the current “Procedures” of DTC to be followed in dealing with 

Participants are on file with DTC. 

The information in this APPENDIX F concerning DTC has been obtained from sources that 

the Underwriter believes to be reliable, but the Underwriter takes no responsibility for the accuracy 

thereof or make any representation as to the completeness or the accuracy of such information or as 

to the absence of material adverse changes in such information subsequent to the date hereof. 
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EXTERNAL REVIEW

VERIFICATION PARAMETERS

Type(s) of instruments 

contemplated
 Social Impact Certificates1

Relevant standards  Social Bond Principles (SBPBP) as administered by the ICMA (as of 

June 2020)

Scope of verification

 Preston Hollow Community Capital Social Impact Finance 

Framework (as of May 2021)

 Preston Hollow Community Capital Social Bond Assets Portfolio 

(as of May 2626, 2023)

Lifecycle  Post-issuance external review

Validity  Valid as long as the cited Framework and Assets Portfolio remain 

unchanged

1 The Social Bonds will be securitized as Social Impact Certificates, totaling U.S 15050,000,0,00000, issued by the Public Finance Authority, with 

distribution dates February 1 and August 1, commencing August 1, 2023, with a maturity date of August 1, 2059. Preston Hollow Community 

CaCapital (PHCC) as Sponsor is selling the bonds that make up the portfolio held by the Trust. PHCC is also purchasing the subordinated 

Certificates issued by the Trust and acting as Administrator for the Trust.
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Scope of work2

Preston Hollow Community Capital (PHCC) commissioned ISS Corporate Solutions (ICS) to provide an 

External Review on its Social Assets Portfolio by assessing:

1.1. The Portfolio alignment with PHCC Social Impact Finance Framework and management of 

the environmental and social risks whether the assets are aligned with the Use of Proceeds 

CaCategories proposed by PHCC Social Impact Finance Framework (May 28, 2021), and how 

PHCC performs against proprietary issuance-specific key performance indicators (KPIs) (see 

Annex 2)3.

2.2. SDG assessment focusing on the categories covered by the Portfolio whether the project 

categories contribute positively to the UN SDGs (see Annex 2).

3.3. Linking the transaction to PHC and whether PHCC is exposed to any ESG 

controversies.

PRESTON HOLLOW COMMUNITY CAPITAL BUSINESS 

OVERVIEW

Preston Hollow Community Capital is a nonbank financial institution offering customized lending 

solutions to municipal clients. The company focusses predominantly on real estate, assisted living, 

education, and other public infrastructure. 

2 As of May 28, 2021, ISS concluded 

components of the Social Bond Principles. The Second Party Opinion can be found on ISS Corporate Solutions' website. No update on the 

alignment of the Framework with the principles was provided in this External Review report.
3 NoNo limited or reasonable assurance has been provided through our assessment. The review of the Portfolio has solely been conducted 

against the criteria outlined in the underlying Framework and based on the information shared by PHCC.
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ASSESSMENT SUMMARY

4 The evaluation is based on the analysed Assets Portfolio as received on MaMay 2626, 2023 and on the Preston Hollow Community Capital Social 

Impact Finance Framework (October 2021 version). 

SPO SECTION SUMMARY EVALUATION4

Sustainability 

quality of the 

Assets Portfolio

The Social Impact Certificates are (re-)financing eligible asset 

categories including Socioeconomic advancement and 

empowerment (Projects that expand the reach and improving the 

quality of education), Access to essential services (Public 

hospitals, clinics, healthcare centers, health networks, etc. that 

), Affordable basic infrastructure (Sanitation 

and sewer treatment facilities, and Mass transit rail) and

Employment Generation (Construction or expansion of all project 

types).

We were not able to map c. USD 2828.7 million of assets as they 

relate to bonds aiming to finance various projects that might be 

mapped to various Use of Proceeds categories.

ThThe assets mapped to the Socioeconomic advancement and 

empowerment and Access to essential services and Affordable 

basic infrastructure use of proceeds categories have a significant 

contribution to Health and Well-Being SDG 4

Quality Education Clean Water and Sanitation ,

limited contribution to SDG 7 SDG 

1010 . The assets 

mapped toto Employment generation are assessed as having no net 

impact.

The environmental and social risks associated with those use of 

proceeds categories have been well managed.

Moderate

Linking the

transaction(s)

to PHC’s’s overall 

ESG profile 

This section was assessed in the Preston Hollow Community 

found on ISS Corporate Solutions' website.

We also underwent a controversy screening at PHCC level on May 

3131, 2023.

Positive
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EXTERNAL REVIEW ASSESSMENT

I.I. SUSTAINABILITY QUALITY OF THE PORTFOLIO 

A.A. ALIGNMENT WITH PHCC IMPACT FINANCE FRAMEWORK AND 

MANAGEMENT OF ENVIRONMENTAL AND SOCIAL RISKS

ISS reviewed a total volume of USD 150.0 million of new Social Assets financed between 2015 and 
2022.

Based on our assessment, USD 121.4 million comply with the following Use of Proceeds categories 

listed in PHCC Impact Finance Framework:

(i) Socioeconomic advancement and empowerment - Projects that expand the reach and 

improving the quality of education (USD 4646.7 million)

(ii) Access to essential services - Public hospitals, clinics, healthcare centers, health networks, 

etc. that 5

services (USD 2727.5 million) 

(iii) Affordable basic infrastructure - Sanitation and sewer treatment facilities (USD 1111.6
million)

(iv) Employment Generation - Construction or expansion of all project types (USD 35.6

million)6

The remaining proceeds (USD 2828.7 million) are used to purchase bonds aiming to finance various 

projects that might be mapped to various Use of Proceeds categories such as Affordable basic 

infrastructure (Sanitation and sewer treatment facilities), Affordable basic infrastructure (Mass transit 

Rail), or Employment Generation (Roadway improvements). However, there is limited information 
available on the exact share of proceeds that will be dedicated to each sub-

project. Thus, we were not able to map exactly those assets, and, more generally,
certificates proceeds to the Use of Proceeds categories listed in PHCC

Framework7.

5 Population identified in the bond documents include underserved population and aging population.
6 The four assets (bonds) identified within this category are expected to (re)finance various projects including hotels, parking improvements 

and sport infrastructures which, according to the publicly available bond documentations, mainly aim at promoting economic deployment 

and generating new jobs in the regions.
7 PHC is ususing the social impact certificates proceeds to finance respectively 3939%, 3636%,%, and 1919% of the Hunters Ridge CDD, Avenir CDD, and 

Cherry Hill CDA (Potomac Shores) bonds. Details about those three bonds proceeds are provided in the publicly available bond 

documentations and we observed that Hunters Ridge CDD and Avenir CDD are respectively dedicating c.c. 42% and c. 72% of the proceeds to 

wastewater collection, water drainage and distribution projects, and that Cherry Hill CDA is dedicating 60% of their proceeds to a Mass 

transit railway station and adjacent on-site parking garage. Stillll, those three entities will also respectively dedicate c. 26% to Road 

Construction, c. 15% to Roadway Improvements and c. 22% to State Route Improvement Plan. However, there are limited information 

s proceeds that will be dedicated to each sub-project.
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The table below evaluates the Assets Portfolio agagainst issuance specific KPIs. All the assets are located 

in the United States. 

The management of the environmental and social risks is as follows:

A S S E S S M E N T  A G A I N S T  K P I s

ESG guidelines into financing process 

PHCC has a Social Impact Finance Committee to evaluate if the projects would meet the ESG criteria 

within PHCC Framework. The process begins after the public purpose of the project is clearly 

identified and meets the tax-exempt treatment under federal and state law. PHCC will communicate

with the borrower representatives and intermediaries regularly to evaluate the intended use of 

proceeds against priorities and PHCC Social Impact project categories. This process 

is ongoing throughout the transaction diligence process (s(see image of the diligence process below). 

When an ESG risk is identified, PHCC will communicate with the borrower to identify and evaluate 

solutions to mitigate the risks. Mitigation methods varies according to the borrower and project type 

and can include actions such as onboarding third-party expert or reallocating project proceeds

toward identified mitigants. If the Committee concludes there is a significant likelihood that an 

identified material ESG risk will occur despite mitigation efforts, PHCC will withdraw from the project. 

Labour, Health, and Safety


PHCC confirms that all assets are located in the United States of America, an Equator 

Principles Designated country (countries deemed to have robust environmental and social 
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governance, legislation systems and institutional capacity designed to protect their people 

and the natural environment)8.

Biodiversity and Community dialogue



PHCC confirms that all assets are in the United States of America, an Equator Principles 

Designated country (countries deemed to have robust environmental and social

governance, legislation systems and institutional capacity designed to protect their people 

and the natural environment).

8 The Equator Principles - Equator Principles Association (equator-principles.com)
9 Please note this KPI is only relevant for the following use of proceed categories: Socioeconomic advancement and empowerment, Access 

to essential services and Affordable basic infrastructure 
1010 Internal Revenue Service, Exempt Purposes Internal Revenue Code Section 501 (c)(3), https://www.irs.gov/charities-non-

profits/charitable-organizations/exempt-purposes-internal-revenue-code-section-501c3
1111 Internal Revenue Service, Exempt Requirements 501 (c)(3) Organizations, https://www.irs.gov/charities-non-profits/charitable-

organizations/exemption-requirements-501c3-organizations

Inclusion9



PHCCs states that all of its tax-exempt assets1010 are either public municipal assets or 

assets that will provide a public benefit. Organizations beneficiated by these assets are 

commonly referred to as charitable organizations1111. While organizations in this group 

might offer subsidized cost and full cost coverage to essential services (i.e healthcare 

and education), assess to such services might remain complicated to vulnerable or 

disadvantaged population due to the high associated cost.

Responsible treatment of customers with debt repayment problems



PHCC does not have any policy in place regarding debt restructuring processes with non-

detrimental conditions. PHCC engages with the borrowers regularly during the term of 

financing transactions and update covenants calculations continuously to limit 

indebtedness. In addition, PHCC provides financial support to borrowers that face 

financial challenges such as sometimes paying for consulting studies oror to determine 

and make recommendations regarding financial and operational improvements. 

Exclusion criteria

PHCC apply exclusion criteria at their Social Impact Finance Framework level, excluding borrowers

that derive more than 5% of their revenue from conventional weapons and firearms, tobacco 

production, gambling or adult entertainment. PHCC does not have an exclusion policy at group level.
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B.B. CONTRIBUTION OF THE ASSETS POPORTFOLIO TO THE UN SDGS 

Companies can contribute to the achievement of the SDGs by providing specific services/products 

which help address global sustainability challenges, and by being responsible corporate actors, 

working to minimize negative externalities in their operations along the entire value chain. 

The assessment of social assets for (re)financing in products and services is based on a variety of 

internal and external sources, such as the ISS ESG SDG Solutions Assessment (SDGA), a proprietary 

methodology designed to assess the impact of an Issuer's products or services on the UN SDGs, as well 

as other ESG benchmarks (the EU Taxonomy Climate Delegated Acts, the ICMA Green and/or Social 

Bond Principles and other regional taxonomies, standards and sustainability criteria).).

The assessment of Assets Portfolio for (re)financing specific products and services is displayed on 5-

point scale (see Annex 1 for methodology):

Significant 

Obstruction

Limited

Obstruction

NoNo

Net Impact

Limited

Contribution

Significant 

Contribution

Each of the Assets Use of Proceeds categories has been assessed for its contribution to, or 

obstruction of, the SDGs:

ASSETS USE OF PROCEEDS 

(PRODUCTS/SERVICES)

CONTRIBUTION OR 

OBSTRUCTION1212

SUSTAINABLE DEVELOPMENT 

GOALS

Socioeconomic advancement and 

empowerment 

 Projects that expand the reach and 

improving the quality of education

Significant

contribution

Limited 

Contribution

Access to essential services

 Public hospitals, clinics, healthcare 

centers, health networks, etc. that 

serve the target vulnerable populations 

services

Significant 

Contribution

Limited 

Contribution

Affordable basic infrastructure

 Sanitation and sewer treatment 

facilities1313

Significant 

Contribution

1212 PHCC

each category.
1313 Please note that there is one asset (bond) which proceeds are fully dedicated to this category while there are two additional assets (bonds) 

which proceeds are partially financing water related projects (please see section I.A of this report).
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Limited

Contribution

Employment Generation

 Construction or expansion of all project 

types1414

NoNo

Net Impact

Affordable basic infrastructure

 Mass transit rail1515

Limited 

Contribution

1414 The four assets (bonds) identified within this category are expected to (re)finance various projects including hotels, parking improvements 

and sport infrastructures which, according to the publicly available bond documentations, mainly aim at promoting economic deployment 

and generating new jobs in the regions.
1515 Please note that there is one asset (bond) which proceeds are partially dedicated to this category (please see section I.A of this report).
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II. LINKING THE TRANSACTIONS TO PHCC ’s  OVERALL ESG 

PROFILE

This section was assessed in the Preston Hollow Community Capital Social Financing SPO (as of May 

28, 2021) and can be found on ISS Corporate Solutions' website.

We also underwent a controversy screening at PHC level on May 3131, 2023.
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DISCLAIMER

1.1. Validity of the External Review ( Valid as long as the cited Framework and Assets

Portfolio remain unchanged

2.2. -owned subsidiary of Institutional Shareholder Services Inc. 

investment arm of ISS, on the basis of ISS ESG

standardized procedures to ensure consistent quality of responsibility research worldwide. Information on 

3.3. External Reviews are based on data provided by the party to whom the External Review is provided 

ISS does not warrant that the information presented in this External Review is complete, 

accurate or up to date. Neither ISS or ICS will have any liability in connection with the use of these External 

Reviews, or any information provided therein.

4.4. Statements of opinion and value judgments given by ISS are not investment recommendations and do not 

in any way constitute a recommendation for the purchase or sale of any financial instrument or asset. In 

particular, the External Review is not an assessment of the economic profitability and creditworthiness of a 

financial instrument, but refers exclusively to the social and environmental criteria mentioned above. 

Statements of opinion and value judgments given by ISS are based on the information provided by the 

Recipient during the preparation of the External Review and may change in the future, depending on the 

development of market benchmarks, even if ISS is requested by the Recipient to provide another External 

Review on the same scope of work.

5.5. This External Review, certain images, text and graphics contained therein, and the layout and company logo 

of ICS, ISS ESG, and ISS are the property of ISS and are protected under copyright and trademark law. Any 

use of such ISS property shall require the express prior written consent of ISS. The use shall be deemed to 

refer in particular to the copying or duplication of the External Review wholly or in part, the distribution of 

the External Review, either free of charge or against payment, or the exploitation of this External Review in 

any other conceivable manner.

The Recipient that commissioned this report may have purchased self-assessment tools and publications from 

ICS or ICS may have provided advisory or analytical services to the Recipient. No employee of ICS played a role 

of products and services from ICS by emailing disclosure@issgovernance.com. 

This report has not been submitted to, nor received approval from, the United States Securities and Exchange 

Commission or any other regulatory body. While ISS exercised due care in compiling this report, it makes no 

warranty, express or implied, regarding the accuracy, completeness or usefulness of this information and 

assumes no liability with respect to the consequences of relying on this information for investment or other 

purposes. In particular, the research and scores provided are not intended to constitute an offer, solicitation or 

advice to buy or sell securities nor are they intended to solicit votes or proxies.

an approximate 80% stake in ISS HoldCo Inc., the holding company which wholly 

management. ISS has formally adopted policies on non-interference and potential conflicts of interest related 

to DB, Genstar, and the board of directors of ISS HoldCo Inc. These policies are intended to establish appropriate 

standards and procedures to protect the integrity and independence of the research, recommendations, ratings 

and other analytical offerings produced by ISS and to safeguard the reputations of ISS and its owners. Further 

information regarding these policies is available at https://www.issgovernance.com/compliance/due-diligence-

materials.

© 2023 | Institutional Shareholder Services and/or its affiliates
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ANNEX 1: Alignment of the framework with the Social Bond 

Principles

As of May 28, 2021, ISS concluded that Preston Hollow Community Capital Social Impact Finance 

Framework isis aligned with the four core components of the Social Bond Principles. The Second Party 

Opinion can be found on ISS Corporate Solutions' website.
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ANNEX 2: Methodology

Social KPIs

The Social Bond KPIs serve as a structure for evaluating the sustainability quality i.e. the social and 

environmental added value of the use of proceeds of Preston Hollow Community Capital Social 

Impact Finance Framework.

It comprises firstly the definition of the use of proceeds category offering added social and/or 

environmental value, and secondly the specific sustainability criteria by means of which this added 

value and therefore the sustainability performance of the assets can be clearly identified and 

described.

The sustainability criteria are complemented by specific indicators, which enable quantitative 

measurement of the sustainability performance of the assets, and which can also be used for 

reporting. If a majority of assets fulfill the requirement of an indicator, this indicator is then assessed 

positively. Those indicators may be tailor-made to capture the context-specific environmental and 

social risks.

Environmental and social risks assessment methodology

The Environmental and social risks assessment evaluates whether the assets included in the assets

portfolio match the eligible project category and criteria listed in the Social Bond KPIs.

All percentages refer to the amount of assets within one category (e.g. wind power). Additionally, the 

available or that the information provided did not fulfil the requirements of the Social Bond KPIs.

The evaluation was carried out using information and documents provided on a confidential basis by 

Preston Hollow Community Capital (e.g. Due Diligence Reports). Further, national legislation and 

standards, depending on the asset location, were drawn on to complement the information provided 

by PHCC.

Assessment of the contribution and association to the SDG

The 17 Sustainable Development Goals (SDGs) were endorsed in September 2015 by the United 

Nations and provide a benchmark for key opportunities and challenges toward a more sustainable 

future. Using a proprietary method, the extent to which Preston Hollow Community Capital social 

bonds contribute to related SDGs has been identified.
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About this SPO

ISS ESG in the field of sustainable investment. The agency 

analyses companies and countries regarding their environmental and social performance. 

We assess alignment with external principles (e.g. the ICMA Green / Social Bond Principles), analyse 

the sustainability quality of the assets and review the sustainability performance of PHCC themselves. 

Following these three steps, we draw up an independent SPO so that investors are as well informed 

as possible about the quality of the bond / loan from a sustainability perspective.

Learn more: https://www.isscorporatesolutions.com/solutions/esg-solutions/green-bond-services/

For more information on SPO services, please contact: SPOsales@isscorporatesolutions.com

For more information on this specific Social Assets Portfolio External Review, please contact: 

SPOOperations@iss-esg.com

Project team

Project lead

Allen Ng
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APPENDIX H 

 

FORM OF INVESTOR LETTER FOR CLASS B CERTIFICATES 

Public Finance Authority 

22 E. Mifflin Street, Suite 900 

Madison, Wisconsin 53703 

U.S Bank Trust Company, National Association 

New York, New York 

 

Hilltop Securities Inc. 

Dallas, Texas 

Re: Public Finance Authority Tax-Exempt Pooled Securities (TEPSTM), Series 2023-1, Class 

B Social Impact Certificates  

Ladies and Gentlemen: 

The undersigned (“Investor”) being an initial purchaser of the above-captioned certificates (the 

“Certificates”) issued by the Public Finance Authority (the “Issuer”) pursuant to that certain Trust 

Agreement dated as of June 7, 2023 (the “Trust Agreement”), between the Issuer and U.S. Bank Trust 

Company, National Association, as trustee. 

Capitalized terms not defined herein will be given the meaning ascribed thereto in the Trust 

Agreement. 

In connection with the sale of the Certificates to Investor, Investor hereby makes the following 

representations upon which you may rely: 

1. Investor has received and read a copy of (i) the Trust Agreement (including the form of the 

Certificates) and (ii) such other documents, agreements, certificates and instruments 

referenced therein or pertaining thereto or to the Certificates to which Investor is a party or 

deems necessary and appropriate in its evaluation of the Certificates. 

2. Investor acknowledges receipt of the Preliminary Offering Memorandum dated June 2, 

2023 (“POM”), which has been “deemed final” as described in SEC Rule 15c2-12. 

3. Investor has sufficient knowledge and experience in financial, business and investment 

matters to be able to evaluate the risks and merits of an investment in the Certificates. 

4. Investor is acquiring the Certificates for its own account or an affiliated account for 

investment purposes and not with a current intent to resale or other distribution thereof. In 

the event the Investor is a registered broker-dealer or a registered investment advisor and 

intends to distribute and/or allocate the Certificates to another account, the Investor hereby 

certifies that such account holder(s) have sufficient knowledge and experience in financial, 

business and investment matters, including the purchase and ownership of tax-exempt 

obligations and are capable of evaluating the merits and risks of its investment in the 

Certificates and, based on such knowledge and experience, the POM, and through such 

account holders own internal due diligence in reliance on the POM, have evaluated such risks 
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and merits to its satisfaction.  The Investor additionally certifies that, to the best knowledge of 

the Investor, after due inquiry, such account holder(s) do not currently intend to resale or 

distribute all or any part of the Certificates. 

5. Investor understands that it may be required to bear the risks of this investment in the 

Certificates, including the risks associated with the Bonds that are the sole security for the 

Certificates, for an indefinite time, since any sale prior to maturity may not be possible. 

6. The Certificates are a financially suitable investment for Investor consistent with Investor’s 

investment needs and objectives. 

7. Investor is a “Qualified Institutional Buyer” as defined in Rule 144A under the 1933 Act. 

Investor understands that the Certificates are not registered under the 1933 Act and that 

such registration is not legally required as of the date hereof; and further understands that 

the Certificates (i) are not being registered or otherwise qualified for sale under the “Blue 

Sky” laws and regulations of any state, (ii) will not be listed in any stock or other securities 

exchange and (iii) will be delivered in a form which may not be readily marketable.  The 

Investor understands that any transfer of a Class B Certificate to a transferee that is not 

a Qualified Institutional Buyer, is null and void ab initio. 

8. Investor acknowledges that it has either been supplied with or been given access to 

information, including financial statements and other financial information, to which a 

reasonable investor would attach significance in making investment decisions, and Investor 

has had the opportunity to ask questions and receive answers from knowledgeable 

individuals concerning the Sponsor and the Certificates and the security therefor so that, as 

a reasonable investor, the Investor has been able to make its decision to purchase the 

Certificates. Investor acknowledges that it has not relied upon the Issuer for any 

information in connection with the Investor’s purchase of the Certificates. 

9. INVESTOR ACKNOWLEDGES THAT THE CERTIFICATES ARE SPECIAL 

LIMITED OBLIGATIONS OF THE ISSUER, PAYABLE SOLELY FROM THE 

BONDS, BOND PAYMENTS AND DISPOSITION PROCEEDS OF THE BONDS 

PLEDGED FOR THEIR PAYMENT PURSUANT TO THE TRUST AGREEMENT 

AND NONE OF THE ISSUER, THE SPONSOR OR THE ADMINISTRATOR WILL BE 

DIRECTLY OR INDIRECTLY OR CONTINGENTLY OR MORALLY OBLIGATED 

TO USE ANY OTHER MONEYS OR ASSETS OF THE ISSUER, THE SPONSOR OR 

THE ADMINISTRATOR FOR ALL OR ANY PORTION OF THE AMOUNTS DUE ON 

THE CERTIFICATES.   

10. Investor has made its own inquiry and analysis with respect to the Certificates and the 

security therefor (including, without limitation, credit evaluations of the Bonds, to the 

extent Investor deemed it necessary or appropriate), and other material factors affecting the 

security and payment of the Certificates. Investor is aware that the risks inherent in 

municipal bonds involves certain economic variables and risks that could adversely affect 

the security for the Certificates. 

11. Investor consents to the Certificate Arrangement obtaining an employer identification number 

and authorizes the Trustee, the Administrator, and each of their accountants to obtain such 

number on behalf of the Certificate Arrangement and to delegate such authority to its agents.  

Investor hereby appoints the Trustee, Administrator and each of their accountants as our agent 

and attorney-in-fact for the purpose of obtaining such number.  This appointment is coupled 
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with an interest and is irrevocable.  Investor shall take any reasonably requested action 

necessary to codify, ratify or otherwise further this appointment. 

12. Investor consents to the Certificate Arrangement filing an abbreviated Form 1065, “U.S. 

Return of Partnership Income,” as required by, and in the format outlined in section 8.01 of, 

Revenue Procedure 2003-84, and authorize the Trustee, the Administrator, and each of their 

accountants to sign the abbreviated return, and each of them to delegate such authority to its 

agents.  Investor hereby appoints the Trustee, the Administrator, and each of their accountants 

as our agent and attorney-in-fact for the purpose of filing the abbreviated Form 1065.  This 

appointment is coupled with an interest and is irrevocable.  Investor shall take any reasonably 

requested action necessary to codify, ratify or otherwise further this appointment. 

13. Check and Complete One Subsection: 

 

_____ Investor is the manager or advisor for one or more regulated investment companies 

and it agrees to collect, retain and provide to the IRS or the Administrator the 

information required to be collected, retained and provided to the IRS or the 

Administrator as required under section 8.04 of Revenue Procedure 2003-84.  

Investor will (or will cause its agents to) notify the Administrator of (1) the names, 

CUSIP numbers or other identifying information, and amounts of Certificates that 

are owned or have been owned by any of or all of the regulated investment 

companies that Investor manages or advises and (2) its name, address, taxpayer 

identification number, and contact information for the person from whom the 

Internal Revenue Service may request beneficial ownership information, (i) either 

(a) substantially contemporaneously with, or immediately following, the 

acquisition of any Certificate or (b) otherwise, at least quarterly and (ii) within 10 

business days of a request for such information if the Internal Revenue Service has 

requested such information from the Certificate Arrangement, the Issuer, or the 

Administrator.  Investor understands that no particular format is required of such 

notice; provided, however, such notice must be in writing, by fax, e-mail, or other 

similar electronic communication medium and in a format reasonably satisfactory 

to the Administrator.  

For purposes of any such notice the following is incorporated by reference: 

a. The Manager’s name is:  

__________________________________________ 

b. The Manager’s address is:  _______________________________________ 

_______________________________________ 

_______________________________________ 

c. The Manager’s Employer Identification Number is: 

_____________________ 

d. The contact information for the person from whom the Internal Revenue 

Service may request beneficial ownership information is: 

________________________________________ 
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_____ Investor agrees to notify the Administrator, on behalf of the Certificate Arrangement, 

of our beneficial ownership of a Certificate and provide the Administrator, on behalf 

of the Certificate Arrangement, all information as required by section 8.04 of Revenue 

Procedure 2003-84.  Investor will (or will cause its agents to) notify the Administrator, 

on behalf of the Certificate Arrangement, of (1) the names, CUSIP numbers or other 

identifying information, and amounts of Certificates that Investor beneficially owns, 

(2) its name, address, taxpayer identification number, and (3) its nominee’s name, 

address, taxpayer identification number substantially contemporaneously with, or 

immediately following, the acquisition of a Certificate.  Investor understands that no 

particular format is required of such notice; provided, however, such notice must be 

in writing, by fax, e-mail, or other similar electronic communication medium and in 

a format reasonably satisfactory to the Administrator.  

If Investor is not the beneficial owner of a Certificate, it agrees to cause the beneficial 

owner to provide the Administrator on behalf of the Certificate Arrangement, the 

information requested in the paragraph above. 

For purposes of any such notice the following is incorporated by reference: 

a. My/Our name is: 

__________________________________________ 

b. My/Our address is: 

__________________________________________ 

__________________________________________ 

__________________________________________ 

c. My/Our taxpayer identification number is: _____________________________ 

d. My/Our nominee’s name is: ________________________________________ 

e. My/Our nominee’s address is: 

______________________________________ 

_____________________________________ 

_____________________________________ 

f. My/Our nominee’s taxpayer identification number is: ____________________ 

14. This letter shall be for the benefit of the Administrator, the Trustee, the Issuer, the Underwriter, 

DTC, any DTC Participant through which the Undersigned holds the Certificates, and any 

transferor to or transferee from the Undersigned.  Investor recognizes that such parties will 

rely upon the truth and accuracy of the representations and agreements set forth in this letter 

and it agrees that each of our purchases of the Certificates now or in the future shall be deemed 

to constitute our concurrence in and ratification of the entire contents of this letter and shall 

apply equally to any such subsequent purchase. 

[INSERT NAME OF PURCHASER] 

 

By:  __________________________________  

Print Name:  ____________________________  

Title:  _________________________________  

  


	Table of Contents
	Introductory Statement
	Purpose of this Offering Memorandum
	Defined Terms
	Class B Certificate Transfer Restrictions
	Sponsor and Administrator
	Use of Certificate Proceeds
	Social Impact
	Book Entry
	Trust Agreement
	Security
	Distributions
	The Trustee
	Calculation Agent
	Certificate Holders' Risks
	Availability of Documents

	The Issuer
	Formation and Governance
	Governing Body
	Powers
	Resolution; Approval
	Limited Obligations
	Other Obligations
	Limited Involvement of the Issuer

	Sources and Uses of Funds
	The Portfolio
	Purchase of the Bonds
	Bonds in the Portfolio
	Portfolio by Sector and State
	Largest Bondsin Portfolio
	Actions, Consents and Voting with Respect to the Bonds
	Defaulted Bonds
	Watchlist Bonds
	Sale of Bonds Due to Certain Events
	Required Class A Gain Share Determination
	Sales Agent
	Purchase of Additional Bonds and Issuance of Additional Certificates
	No Substitution of Bonds

	Distributions
	Bond Payments
	Scheduled Payments
	Class A Distribution Return
	Class A Gain Share
	Coverage Events
	Order of Distributions
	Distributions from the Distribution Account
	Distributions from the Disposition Account
	Distributions on the Termination Date
	Certificate of Non-Payment Event

	Projected Scheduled Payments and Projected Distributions
	Remarketing of the Class A Certificates
	Designated Termination of Trust Estate
	Conversion of Class A Certificates
	Trust Agreement
	The Administrator
	Preston Hollow Community Capital
	Administration Agreement
	Removal or Resignation of Administrator; Back-Up Administrator
	Reporting Responsibilities

	Certificate Holders' Risks
	Limited Recourse Obligations
	The Certificates are not Suitable Investments for all Potential Purchasers; Transfer Restrictions
	General Market and Credit Risk
	COVID-19
	General Economic Conditions
	Combination or “Layering” of Multiple Risks May Significantly Increase Risk of Loss
	Bonds are Unrated; No Representations as to Credit Quality of the Bonds
	True Sale of the Bonds
	No Assurances as to any Future Disclosure with Respect to the Bonds
	Static Transactions
	Limited Liquidity of the Class B Certificates
	Defaults and Delinquencies on the Bonds - Effect on Yield
	Rate of Principal Payments on the Bonds - Effect on Yield
	Purchase of Additional Bonds - Effect on Yield
	Certificates are Not Subject to Risk Retention
	Need to Seek Independent Advice; Lack of Hypothetical Performance Scenarios
	The Underwriter Will Not Have Ongoing Responsibility for the Trust Estate or the Actions of the Administrator or the Issuer
	Concentrated Ownership of Class B Certificates
	The Certificates are Not Guaranteed by the Issuer, the Underwriter, the Seller, the Sponsor, the Administrator or the Trustee
	Taxability of Bonds May Cause Distributions to Become Taxable Income and Loss of Monthly Closing Election
	Conflicts of Interest
	Rating of the Class A Certificates
	Deemed Consent under the Trust Agreement for Bond Modifications
	Limited Remedies for Failure to pay Class A Distribution Return
	Adjustment of Certificate Balances will Reduce Class A Certificate Balance
	Subordination of the Class B Certificates
	Effect of Transfer of the Calss B Certificates
	Book-Entry Holders are not Considered Holders under the Trust Agreement and may be subject to Delayed Receipt of Payments on the Certificates
	Future Actions of the Rating Agency and other NRSROs Can Adversely Affect the Market Value or Liquidity of The Class A Certificates.

	Ratings
	Tax Matters
	General
	Classification of the Certificate Arrangement Established Pursuant to the Trust Agreement
	Taxation of U.S. Holders of Certificates
	Election under Revenue Procedure 2003-84
	Additional Tax Considerations
	State and Local Tax Consequences

	ERISA Matters
	Continuing Disclosure Undertaking
	Legal Matters
	Underwriting
	Certain Relationships of Seller, Calculation Agent and Back-Up Administrator
	Absence of Litigation Affecting the Certificates
	Miscellaneous
	Appendix A - Bonds in the Portfolio
	Appendix B - The Sponsor and Administrator
	Appendix C - Form of Trust Agreement
	Appendix D - Form of Validity and Tax Opinion
	Appendix E-1 - Form of Continuing Disclosure Agreement
	Appendix E-2 - Form of Administrator Supplemental Disclosure Agreement
	Appendix F - DTC Book-Entry System
	Appendix G - ISS Social Impact Report
	Appendix H - Form of Investor Letter for Class B Certificates

