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In the opinion of Bond Counsel, under existing law and assuming continued compliance with the Internal Revenue Code of 1986,
as amended, interest on the 2006 Bonds is excluded from gross income of the owners of the 2006 Bonds for federal income tax purposes,
except for interest on any 2006 Bonds when held by a person who is a "substantial user" of the facilities financed with the proceeds
of the 2006 Bonds, or a "related person" within the meaning of section 147(a) of the Internal Revenue Code of 1986, as amended.
Interest on the 2006 Bonds is an item of tax preference for the purposes of computing the federal alternative minimum tax imposed on
corporations and individuals. Bond Counsel is also of the opinion that, under existing law, interest on the 2006 Bonds is exempt from
personal income taxes imposed by the State of New York or any political subdivision thereof (including The City ofYonkers). See "Tax
Exemption" herein.
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The Yonkers Industrial Development Agency Revenue Bonds (Sacred Heart Associates, L.E Project), Series 2006A (the "2006A

Bonds") and the Yonkers Industrial Development Agency Revenue Bonds (Sacred Heart Associates, L.R Project), Series 2006B (the
"2006B Bonds" and, collectively, with the 2006A Bonds, the "2006 Bonds") are issuable only as fully registered bonds without coupons
and, when issued, will be registered in the name of Cede & Co., as registered owner and nominee for The Depository Trust Company,
New York, New York ("DTC"). DTC will act as securities depository of the 2006 Bonds. Individual purchases will be made in book-entry
form, in denominations of $5,000 or any authorized multiple thereof. So long as Cede & Co. is the registered owner of the 2006 Bonds,
as nominee for DTC, references herein to the Bondholders or registered owners (other than under the captions "Tax Exemption" and
"Continuing Disclosure" herein) shall mean Cede & Co., as aforesaid, and shall not mean the Beneficial Owners of the 2006 Bonds.

So long as Cede & Co. is the registered owner of the 2006 Bonds, as aforesaid, principal and semi-annual interest (payable April 1
and October 1, commencing April 1, 2007) are payable by The Bank of New York, as Trustee, to Cede & Co., as nominee for DTC, which
will, hi turn, remit such principal and interest to the DTC Participants for subsequent disbursement to the Beneficial Owners. (See
"Description of the 2006 Bonds—Book-Entry Only System" herein.)

Payment of principal of and interest on the 2006 Bonds will be secured, to the extent described herein, by certain revenues and
assets pledged under the Trust Indenture pursuant to which the 2006 Bonds are being issued, all as described herein. The principal
of, interest on and redemption price of the 2006 Bonds are payable from funds advanced under an irrevocable direct pay letter of credit
(the "Letter of Credit") issued by

JFMorgan Chase Bank, N.A.
(the "LOG Bank") issued pursuant to a Letter of Credit Reimbursement Agreement dated as of September 1, 2006. The Letter

of Credit will terminate on March 27, 2008, unless extended or terminated earlier in accordance therewith as described herein. The
LOC Bank's obligations to make advances to the Trustee upon the proper presentation of documents which conform to the terms
and conditions of the Letters of Credit are absolute, unconditional and irrevocable. The 2006 Bonds are issued pursuant to a Trust
Indenture in order to provide funds which, together with other available funds, will be used to finance a senior housing project and to
fund the Reserve Fund. Upon satisfactory completion of such project and compliance with certain other requirements, the mortgage
granted to the Issuer by the beneficiary of such project will be insured pursuant to a mortgage insurance policy issued by the State of
New York Mortgage Agency ("SONYMA"), all as herein described, and the Letter of Credit will terminate.

The 2006 Bonds are subject to redemption prior to maturity, including extraordinary and special redemption at par, as
described herein.

THE 2006 BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM PAYMENTS
MADE BY THE COMPANY UNDER THE INSTALLMENT SALE AGREEMENT AND THE COMPANY NOTE, MONEYS
AND SECURITIES HELD BY THE TRUSTEE UNDER THE INDENTURE, AND THE PLEDGE OF ANY PAYMENTS
MADE BY SONYMA PURSUANT TO THE SONYMA POLICY, THE COMPANY MORTGAGE, THE ASSIGNMENT OF
RENTS AND THE OTHER FINANCING DOCUMENTS. THE 2006 BONDS DO NOT CONSTITUTE AND SHALL NOT BE A
DEBT OF THE CITY OF YONKERS, NEW YORK, SONYMA OR OF THE STATE OF NEW YORK, OR OF ANY POLITICAL
SUBDIVISION THEREOF (OTHER THAN THE ISSUER), WITHIN THE MEANING OF ANY STATE CONSTITUTIONAL
PROVISION OR STATUTORY LIMITATION AND SHALL NEVER CONSTITUTE NOR GIVE RISE TO A PECUNIARY
LIABHJTY OF THE STATE OF NEW YORK, SONYMA, OR THE CITY OF YONKERS, NEW YORK. THE 2006 BONDS
SHALL NOT CONSTITUTE A GENERAL OBLIGATION OF OR A CHARGE AGAINST THE GENERAL CREDIT OF
THE ISSUER, BUT SHALL BE A SPECIAL, LIMITED OBLIGATION OF THE ISSUER PAYABLE SOLELY FROM THE
SOURCES DESCRIBED HEREIN AND IN THE INDENTURE, BUT NOT OTHERWISE. THE ISSUER HAS NO TAXING
POWER,

The 2006 Bonds are offered when, as and if issued and received by the Underwriter, subject to prior sale, to withdrawal or
modification of the offer without notice, and to the approval of legality by Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., New York,
New York, Bond Counsel to the Issuer. Certain legal matters will be passed upon for the Underwriter by Roemer Wallens & Mineaux
LLP, Albany, New York, Counsel to the Underwriter. It is expected that the 2006 Bonds in definitive form will be available for delivery in
New York, New York, on or about September 27, 2006.

RBC Capital Markets
September 21,2006



$7,600,000 Civic Facility Revenue Bonds
(Sacred Heart Associates, L.P. Project), Series 2006A

Year
2008
2009
2010
2011
2012
2013
2014
2015
2016

Amount
$125,000

130,000
135,000
140,000
145,000
150,000
155,000
165,000
170,000

Interest Rate
3.800%
3.900%
4.000%
4.100%
4.200%
4.250%
4.300%
4.350%
4.400%

Yield
3.800%
3.900%
4.000%
4.100%
4.200%
4.250%
4.300%
4.350%
4.400%

CUSIP Numbers
986093 BH 4
986093 BJ 0
986093 BK 7
986093 BL 5
986093 BM 3
986093 BN 1
986093 BP 6
986093 BQ 4
986093 BR 2

$2,230,000 - 4.800% Term Bonds due October 1, 2026 to yield 4.680% CUSIP #: 986093 BS 0

$4,055,000 - 5.000% Term Bonds due October 1, 2037 to yield 4.780% CUSIP #: 986093 BT 8

$1,900,000 Civic Facility Revenue Bonds
(Sacred Heart Associates, L.P. Project), Series 2006B

Year
2007
2008
2009
2010
2011
2012
2013
2014
2015
2016

Amount
$150,000
170,000
175,000
180,000
190,000
195,000
205,000
215,000
220,000
200,000

Interest Rate
3.700%
3.800%
3.900%
4.000%
4.100%
4.200%
4.250%
4.300%
4.350%
4.400%

Yield
3.700%
3.800%
3.900%
4.000%
4.100%
4.200%
4.250%
4.300%
4.350%
4.400%

CTTSTP
986093 BU 5
986093 BV 3
986093 BW1
986093 BX 9
986093 BY 7
986093 BZ 4
986093 CA 8
986093 CB 6
986093 CC 4
986093 CD 2

The information set forth herein, other than that set forth under the captions "THE ISSUER" and "NO LITIGATION - The
Issuer" has been furnished by the Company, the Bank, SONYMA, DTC and other sources that are believed to be reliable and not by
Yonkers Industrial Development Agency (the "Issuer"). The Issuer has provided the information set forth under the captions "THE
ISSUER" and "NO LITIGATION" and makes no representation, warranty or certification as to the adequacy or accuracy of the
information set forth anywhere else in the Official Statement including its exhibits. JPMorgan Chase Bank, N.A. (the "LOG Bank")
has provided the information contained under the captions "SECURITY FOR THE BONDS - LETTER OF CREDIT" and "LETTER
OF CREDIT BANK" and will issue a Letter of Credit for the 2006 Bonds in substantially the forms set forth in Exhibit C hereto, and
makes no representation, warranty or certification as to the adequacy or accuracy of the information set forth anywhere else in this
Official Statement. The State of New York Mortgage Agency ("SONYMA") has provided the information contained under the caption
"STATE OF NEW YORK MORTGAGE AGENCY".



No dealer, broker, salesman or other person has been authorized to give any information or to make
any representations not contained in this Official Statement, and, if given or made, such information or
representations must not be relied upon as having been authorized. The information and expressions of opinion
set forth herein are subject to change without notice. This Official Statement does not constitute an offer to sell
or a solicitation of an offer to buy, nor shall there be any sale of the 2006 Bonds in any jurisdiction in which
any such offer, solicitation, or sale is not authorized or in which it is unlawful to make such an offer,
solicitation, or sale. This Official Statement should be considered in its entirety and no one factor should be
considered less important or more important than any other by reason of its position in this Official Statement.
The information set forth in the appendices hereto constitutes an integral part of this Official Statement and
must be read by each investor for a complete understanding of the issuance of the 2006 Bonds. Where
agreements, reports, or other documents are referred to herein, reference should be made to such agreements,
reports, or other documents for more complete information regarding the rights and obligations of the parties
thereto, the facts and opinions contained therein, and the subject matter thereof.

IN CONNECTION WITH THE OFFERING OF THE 2006 BONDS, THE UNDERWRITER MAY
OVERALLOT OR EFFECT TRANSACTIONS WHICH STABILIZE OR MAINTAIN THE MARKET
PRICE OF SUCH BONDS AT A LEVEL ABOVE THAT WHICH MIGHT OTHERWISE PREVAIL IN
THE OPEN MARKET. SUCH STABILIZATION, IF COMMENCED, MAY BE DISCONTINUED AT
ANY TIME.
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YONKERS INDUSTRIAL DEVELOPMENT AGENCY

OFFICIAL STATEMENT

Relating to

$9,500,000

YONKERS INDUSTRIAL DEVELOPMENT AGENCY
Revenue Bonds (Sacred Heart Associates, L.P. Project), Series 2006

consisting of

$7,600,000 Series 2006A
$1,900,000 Series 2006B

INTRODUCTORY STATEMENT

The purpose of this Official Statement is to set forth information concerning the issuance and sale by
Yonkers Industrial Development Agency (the "Issuer") of its Revenue Bonds (Sacred Heart Associates, L.P.
Project), Series 2006A in the aggregate principal amount of $7,600,000 (the "2006A Bonds") and of its
Revenue Bonds (Sacred Heart Associates, L.P. Project), Series 2006B in the aggregate principal amount of
$ 1,900,000 (the "2006B Bonds" and, collectively, with the 2006A Bonds, the "2006 Bonds"). Information set
forth on the cover page hereof and in the Exhibits hereto is part of this Official Statement. The 2006 Bonds are
authorized to be issued pursuant to the Article 18-A of the General Municipal Law of the State of New York,
as amended (the "Act"), the bond resolution adopted by the Issuer on September 11,2006, and issued pursuant
to the Trust Indenture dated as of September 1, 2006 (the "Indenture") between the Issuer and The Bank of
New York, as trustee (the "Trustee"). As provided under the Indenture, the 2006 Bonds and any additional
series of Bonds hereafter issued under the Indenture will be equally secured thereunder. (See "GLOSSARY
AND SUMMARY OF CERTAIN FINANCING DOCUMENTS- Summary of Certain Provisions of the
Indenture" in Exhibit A.)

All capitalized terms used in this Official Statement and not otherwise defined herein shall have the
same meanings as defined in "GLOSSARY AND SUMMARY OF CERTAIN FINANCING DOCUMENTS-
Glossary" in Exhibit A.

THE 2006 BONDS ARE SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER PAYABLE
SOLELY FROM PAYMENTS MADE BY THE COMPANY UNDER THE INSTALLMENT SALE
AGREEMENT AND THE COMPANY NOTE, MONEYS AND SECURITIES HELD BY THE TRUSTEE
UNDER THE INDENTURE, AND THE PLEDGE OF ANY PAYMENTS MADE BY SONYMA
PURSUANT TO THE SONYMA POLICY, THE COMPANY MORTGAGE, THE ASSIGNMENT OF
RENTS AND OTHER FINANCING DOCUMENTS. THE 2006 BONDS DO NOT CONSTITUTE AND
SHALL NOT BE A DEBT OF THE CITY OF YONKERS, NEW YORK, SONYMA OR THE STATE OF
NEW YORK, OR OF ANY POLITICAL SUBDIVISION THEREOF (OTHER THAN THE ISSUER),
WITHIN THE MEANING OF ANY STATE CONSTITUTIONAL PROVISION OR STATUTORY
LIMITATION AND SHALL NEVER CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OF
THE STATE OF NEW YORK, SONYMA OR THE CITY OF YONKERS, NEW YORK. THE 2006
BONDS SHALL NOT CONSTITUTE A GENERAL OBLIGATION OF OR A CHARGE AGAINST THE



GENERAL CREDIT OF THE ISSUER, BUT SHALL BE SPECIAL, LIMITED OBLIGATIONS OF THE
ISSUER PAYABLE SOLELY FROM THE SOURCES DESCRIBED HEREIN AND IN THE INDENTURE,
BUT NOT OTHERWISE. THE ISSUER HAS NO TAXING POWER.

No recourse shall be had for the payment of the principal of or premium, if any, or the interest on any
2006 Bond or for any claim based thereon against any past, present or future member, officer, employee or
agent (other than the Company), as such, of the Issuer or of any predecessor or successor corporation, either
directly or through the Issuer or otherwise, whether by virtue of any constitution, statute or rule of law, or by
the enforcement of any assessment or penalty, or otherwise.

The net proceeds derived from the sale of the 2006 Bonds, together with other available funds, will be
used for the purpose of financing the cost of the acquisition, renovation, furnishing and equipping of a 150 unit
building to be used by Sacred Heart Associates, L.P., a limited partnership organized under the laws of the
State of New York (the "Company") as a senior living community for low income seniors located in the City of
Yonkers, Westchester County, New York (the "Project Facility") and related financing costs (collectively, the
"Project"), hi addition, proceeds of the 2006 Bonds will be used to (A) fund a debt service reserve fund for the
2006 Bonds, and (B) finance certain costs of issuance incurred in connection with the issuance of the 2006
Bonds. • -

Pursuant to an Installment Sale Agreement, dated as of September 1,2006 by and between the Issuer
and the Company (the "Installment Sale Agreement"), the Issuer will sell its interest in the Project Facility to
ihv- Company. The Company will be obligated under the Installment Sale Agreement to make monthly
payments to the Trustee, and direct all interest rate subsidy payments received by the Company from the
Secretary of Housing and Urban Development ("IRP Payments") which will be sufficient to pay the principal
of, Sinking Fund Installments for, Redemption Price, if applicable, and interest on, the 2006 Bonds as the same
shall become due. See "GLOSSARY AND SUMMARIES OF CERTAIN FINANCING DOCUMENTS -
Summary of Certain Provisions of the Installment Sale Agreement" in Exhibit A-

The obligations of the Company to the Issuer pursuant to the Installment Sale Agreement will be
evidenced in part by a note (the "Company Note") from the Company to the Issuer and secured by a mortgage
i Sated as of September 1,2006 (the "Company Mortgage") from the Company and the Fee Owner to the Issuer,
which Company Mortgage will create in favor of the Issuer a first mortgage lien on the fee interest of Sacred
Heart Housing Corporation (the "Fee Owner") and the beneficial interest of the Company in the Land and all
of the Company's interest in the Project Facility. In order to provide additional security for the Holders of the
2006 Bonds after the completion of the Project, the Issuer has applied to the State of New York Mortgage
Agency (the "Insurance Provider" or "SONYMA") requesting that the Insurance Provider issue a policy of
mortgage insurance (the "SONYMA Policy") insuring payment of the indebtedness evidenced by the Company
Note and secured by the Company Mortgage, and, pursuant to a commitment dated September 19,2006 (the
"SONYMA Commitment"), the SONYMA Policy will become effective upon satisfaction of the requirements
set forth in the SONYMA Commitment including the satisfaction of certain rent achievement levels.

In order to provide security for the holders of the 2006 Bonds prior to the effective date of the
SONYMA Policy, the Company will enter into a reimbursement agreement dated as of September 1,2006 (the
'Reimbursement Agreement") with JPMorgan Chase Bank, N. A., a national banking association organized and
existing under the laws of the United States of America (the "LOG Bank"), pursuant to which the LOG Bank is
to issue in favor of the Trustee an irrevocable letter of credit (the "Letter of Credit") in an amount equal to
$9,500,000, together with 195 days interest thereon, which Letter of Credit will expire on March 27, 2008,
unless extended as provided in the Reimbursement Agreement.



Prior to the effective date of the SONYMA Policy, (A) the Company Mortgage and the Assignment of
Rents shall also secure the repayment of the Company's obligations under the Reimbursement Agreement, and
(B) pursuant to the Reimbursement Agreement and the Indenture, the approval of the LOC Bank is required as
a prerequisite for any advance of the proceeds of the 2006 Bonds to pay costs of the Project.

As a condition to the SONYMA Policy becoming effective, the LOC Bank and the Issuer will enter
into an assignment or assignments dated on or before the effective date of the SONYMA Policy (collectively,
the "SONYMA Reassignmenf') from the LOC Bank and the Issuer to the Trustee, and consented to by
SONYMA, pursuant to which (A) the LOC Bank will assign all of its rights in the Company Note, the
Company Mortgage and the Assignment of Rents to the Trustee, and (B) the Issuer will assign all of its rights
in the Company Note and the Company Mortgage and in the gross proceeds of any claim for loss under the
SONYMA Policy to the Trustee.

Pursuant to a servicing agreement dated as of September 1,2006 (the "Servicing Agreement") by and
among the Company, the Issuer, the Trustee and The Bank of New York, as servicer (the "Servicer"), the
Issuer and the Trustee have retained the Servicer as their servicing agent for the purpose of servicing the
Company Mortgage upon the effectiveness of the SONYMA Policy.

To further secure the 2006 Bonds, the Fee Owner, the Company and the Issuer will execute and
deliver to the Trustee (A) a mortgage dated as of September 1, 2006 (the "Mortgage") which grants to the
Trustee a mortgage lien on and security interest in the Project Facility, subject to the Company Mortgage and
(B) an assignment of leases and rents dated as of September 1, 2006 (the "Assignment of Rents") which
assigns to the Trustee all leases affecting the Project Facility and the rents payable thereunder.

The Company has applied for a reservation of low income housing tax credits (the "Tax Credits")
under Section 42 of the Internal Revenue Code of 1986, as amended (the "Code"). The Company intends to
admit the Investor (as hereinafter defined), as a limited partner of the Company, in return for a distribution of
99.99% of the Tax Credits, and the Investor will make, subject to the terms and conditions of the Company's
limited partnership agreement, certain cash contributions to the Company over time (the "Equity
Contributions"), and the Company intends to apply said Equity Contributions to repay the Construction Loan.

The Company's obligations under the Installment Sale Agreement will be further secured by a
guaranty dated as of September 1, 2006 (the "Guaranty") from the Company to the Trustee. The Company
intends to enter into Occupancy and Operating Agreement (the "Occupancy Agreement") with Finian Sullivan
Corporation, a not-for-profit corporation organized and existing under the laws of the State of New York (the
"Developer").

The obligations of the Company under the Installment Sale Agreement, the Company Note and the
Company Mortgage are non-recourse obligations of the Company, and the Company has no assets other than
the Project Facility and the revenues derived from the operation of the Project Facility. The enforcement of the
Indenture, the 2006 Bonds, the Installment Sale Agreement, the Company Note, the Company Mortgage and
the other documents related to the issuance of the 2006 Bonds may be limited by bankruptcy, insolvency,
moratorium, and other similar laws and equitable principles affecting creditors' rights and remedies generally,
and by the exercise of judicial discretion in accordance with general principles of equity. THE 2006 BONDS
ARE SPECIAL, LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM PAYMENTS
MADE BY THE COMPANY UNDER THE INSTALLMENT SALE AGREEMENT AND THE COMPANY
NOTE, MONEYS AND SECURITIES HELD BY THE TRUSTEE UNDER THE INDENTURE, AND THE
PLEDGE OF ANY PAYMENTS MADE BY SONYMA PURSUANT TO THE SONYMA POLICY, THE
COMPANY MORTGAGE, THE ASSIGNMENT OF RENTS AND OTHER FINANCING DOCUMENTS.
THE 2006 BONDS DO NOT CONSTITUTE AND SHALL NOT BE A DEBT OF THE CITY OF



YONKERS, NEW YORK, SONYMA OR THE STATE OF NEW YORK, OR OF ANY POLITICAL
SUBDIVISION THEREOF (OTHER THAN THE ISSUER), WITHIN THE MEANING OF ANY STATE
CONSTITUTIONAL PROVISION OR STATUTORY LIMITATION AND SHALL NEVER CONSTITUTE
OR GIVE RISE TO A PECUNIARY LIABILITY OF THE STATE OF NEW YORK, SONYMA OR THE
CITY OF YONKERS, NEW YORK. THE 2006 BONDS SHALL NOT CONSTITUTE A GENERAL
OBLIGATION OF OR A CHARGE AGAINST THE GENERAL CREDIT OF THE ISSUER, BUT SHALL
BE A SPECIAL, LIMITED OBLIGATION OF THE ISSUER PAYABLE SOLELY FROM THE SOURCES
DESCRIBED HEREIN AND IN THE INDENTURE, BUT NOT OTHERWISE. THE ISSUER HAS NO
TAXING POWER.

THE EXCLUSION OF INTEREST ON THE 2006 BONDS FROM GROSS INCOME FOR
FEDERAL INCOME TAX PURPOSES IS CONDITIONED UPON COMPLIANCE WITH THE
REQUIREMENTS OF THE CODE DISCUSSED IN SUMMARY FORM UNDER THE HEADING "TAX
EXEMPTION." FAILURE TO COMPLY WITH CERTAIN RESTRICTIONS MAY CAUSE THE LOSS
OF THE TAX-EXEMPT STATUS OF THE 2006 BONDS EFFECTIVE FROM THE DATE OF ISSUANCE
OF THE 2006 BONDS, IRRESPECTIVE OF THE DATE SUCH NON-COMPLIANCE ACTUALLY
OCCURRED OR WAS ASCERTAINED, AND MAY WITH THE CONSENT OF SONYMA, RESULT IN
AN ACCELERATION OF THE 2006 BONDS. UNLESS SONYMA CONSENTS THERETO, THE
SONYMA POLICY WILL NOT PROVIDE COVERAGE FOR AN ACCELERATION OF THE COMPANY
NOTE RESULTING FROM THE FAILURE OF THE COMPANY TO COMPLY WITH SUCH
RESTRICTIONS. THERE IS NO PROVISION IN THE 2006 BONDS OR THE INDENTURE OR THE
INSTALLMENT SALE AGREEMENT FOR PAYMENT OF ADDITIONAL INTEREST UPON A
DETERMINATION OF TAXABILITY. NEITHER THE ISSUER UNDER THE INDENTURE NOR THE
COMPANY UNDER THE INSTALLMENT SALE AGREEMENT OR THE COMPANY NOTE WILL BE
LIABLE FOR ANY SUCH ADDITIONAL INTEREST. BECAUSE A DEFAULT UNDER THE
INDENTURE, THE INSTALLMENT SALE AGREEMENT OR ANY OTHER RELATED DOCUMENT
MAY RESULT IN AN EARLY REDEMPTION OF THE 2006 BONDS OR THE ACCELERATION OF
THE MATURITY OF THE 2006 BONDS, INFORMATION WITH RESPECT TO SUCH DOCUMENTS,
THE COMPANY AND THE PROJECT FACILITY IS CONTAINED HEREIN AND IN EXHIBIT A
ATTACHED HERETO IN ORDER TO PROVIDE FOR AN ASSESSMENT OF THE RISK OF A
DEFAULT UNDER SUCH DOCUMENTS AND THE RESULTING PAYMENT OF THE 2006 BONDS
PRIOR TO MATURITY.

Upon the issuance of the SONYMA Policy, the Letter of Credit will be terminated. In the event that
SONYMA Policy is not issued prior to the expiration date of the Letter of Credit (March 27, 2008) and the
Letter of Credit is not renewed, extended or appropriately replaced, or, if prior to the expiration date of the
Letter of Credit, the LOG Bank has not directed the Trustee to redeem all of the 2006 Bonds as a result of an
event of default under the Reimbursement Agreement, the Trustee shall draw on the Letter of Credit in an
amount equal to the outstanding principal amount of the Company's obligations under the Company Mortgage
funded from a portion of the 2006 Bonds plus applicable interest due thereon and apply the proceeds of such
draw, together with other funds available under the Indenture, to the redemption of the 2006 Bonds (see
"Description of the 2006 Bonds—Special Mandatory Redemption").

Pending completion of the Project Facility and the receipt of Equity Contributions, debt service on the
2006 Bonds is scheduled to be paid through a combination of (i) payments under the Letter of Credit and other
amounts due and owing during construction, (ii) IRP Payments and (iii) available investment income from the
Reserve Fund.

Assuming timely completion of the Project Facility and receipt of Equity Contributions, debt service
on the 2006 Bonds is scheduled to be payable from a combination of (i) scheduled Installment Sale Agreement



payments with respect to the Project Facility, (ii) available investment income from the Reserve Fund and (iii)
certain investment income from other funds under the Indenture.

The proceeds of the 2006 Bonds will be used to provide financing for the Project Facility and will be
initially deposited in the Project Account, and the balance of the proceeds of the 2006 Bonds will be deposited
in the Reserve Fund, all as specified in the Indenture. (See "Application of the 2006 Bond Proceeds.") It is
anticipated that the construction financing for the Project Facility will be funded from the proceeds of the 2006
Bonds, Equity Contributions and certain other monies available to the Company for such purpose.

THE PROJECT FACILITY

The following is a brief description of the Project Facility, the 150 unit Finian Sullivan Tower, which
is a 99% occupied facility for senior citizens that will be acquired and stage-renovated with the proceeds of the
Bonds and other available funds.

The Fee Owner will own fee simple title to the Project Facility, as nominee of the Company, and the
Company will be the beneficial and equitable owner of the Project Facility. Sacred Heart GP, LLC will serve
as general partner and WNC & Associates, Inc., a California limited liability company, or an affiliate thereof
(the "Investor"), will serve as limited partner of the Company.

The Company expects to enter into a payment-in-lieu-of-tax ("PILOT') agreement that shall govern
the exemption from real estate taxes for the Project Facility in accordance with Section 412-a of the Real
Property Tax Law of the State of New York and Section 858 of the General Municipal Law.

The Fee Owner and the Issuer will execute and deliver a certain lease, pursuant to which the Fee
Owner shall lease its fee interest in the Project Facility to the Issuer and the Company and the Issuer shall enter
into a certain lease pursuant to which the Company shall lease its beneficial and equitable interest in the Project
Facility to the Issuer (collectively, the "Company Lease"). The Company and the Issuer will execute and
deliver an installment sale agreement (the "Installment Sale Agreement"), pursuant to which (A) the Company
will agree (1) to cause the Project Facility to be undertaken and completed, (2) as agent of the Issuer, to
undertake and complete the Project Facility, (3) to purchase the Issuer's interest in the Project Facility, and (4)
to make certain installment purchase payments to or upon the order of the Issuer as the purchase price for the
Project Facility, which installment purchase payments shall include amounts equal to the debt service payments
due on the 2006 Bonds, and (B) the Issuer will agree to (1) undertake the Project Facility, (2) appoint the
Company as agent of the Issuer to undertake and complete the Project Facility, and (3) sell its interest in the
Project Facility to the Company. The Company shall enter into an occupancy and operating agreement with
the Sponsor/Developer (as defined below), who shall thereafter occupy and operate the Project Facility.

The Developer of the Project Facility is Finian Sullivan Corporation, a New York not-for-profit
corporation that will also oversee the construction of the Project Facility and, as additional security for the
obligations under the Reimbursement Agreement, the Developer will enter into a pledge and security
agreement with the LOC Bank, whereby the Developer will pledge to the LOG Bank certain payments due to
the Developer with respect to the Project Facility.

The architect for the Project Facility is SMA Architecture Planning Interiors PC, an architectural and
planning firm with varied experience in projects of various sizes. Since 1985, the practice has developed three
areas of professional concentration: traditional design, development consulting and property evaluation, and
maintenance and rehabilitation. SMA has provided design and construction administration services and
project, property, and design evaluation consulting services for projects across the country.



The property manager of the Project Facility will be Finian Sullivan Corporation, which will enter into
a subcontract with Hog Hill Management Corporation for the performance of property management services.
Mr. Richard O'Neill is the president of Hog Hill Management Corporation; he was the founding member of
Finian Sullivan Tower, 1 Fr. Finian Sullivan Drive, Yonkers - a 150 unit senior citizen building being
acquired and renovated with the proceeds of the 2006 Bonds, Monastery Manor, 2 Fr. Finian Sullivan Drive,
Yonkers - a 147 unit Section 202 senior citizen project, and Woodstock Manor, 755 Palisade Avenue, Yonkers
- a 60 unit Section 202 senior citizen project. Mr. O'Neill has extensive experience in the construction field,
and for each of these properties, Mr. O'Neill's work included review and input on all mechanical systems,
oversight of construction and all ongoing operations including management of a staff of twenty people.

SECURITY FOR THE BONDS

General

The 2006 Bonds will be special limited obligations of the Issuer, payable from and secured solely by a
pledge of monies and investments held in all funds and accounts established by the Indenture, including the
Bond Fund, Project Fund, Insurance and Condemnation Fund and Reserve Fund and, subject to the application
thereof to the purposes and on the conditions authorized and permitted by the Indenture. All payments received
with respect to the Company Note, including draws under the Letter of Credit with respect thereto and
payments by SONYMA pursuant to SONYMA Insurance, will also be pledged as security for the payment of
the 2006 Bonds.

The Indenture creates a continuing pledge and lien to secure the full and final payment of the principal
and Redemption Price of and interest and Sinking Fund Payments on the 2006 Bonds.

THE ISSUER HAS NO TAXING POWER. THE 2006 BONDS ARE NOT A DEBT OF THE
CITY OF YONKERS, THE STATE OF NEW YORK OR SONYMA. NEITHER THE CITY OF
YONKERS, THE STATE NOR SONYMA IS LIABLE ON SUCH BONDS AND NEITHER THE
CITY OF YONKERS, THE STATE NOR SONYMA IS UNDER ANY LEGAL OR MORAL
OBLIGATION TO PROVIDE MONIES TO MAKE UP ANY DEFICIENCY IN ANY OF THE
FUNDS OR ACCOUNTS ESTABLISHED BY THE INDENTURE.

Reserve Fund

The Indenture establishes a Reserve Fund and provides for a Reserve Fund Requirement, as of any
date of calculation, in an amount equal to approximately one-third of the maximum amount of principal,
whether at maturity or on mandatory redemption, and interest payable in any future twelve (12) month period
on all 2006 Bonds then Outstanding; provided that the calculation of the maximum interest payable in any
twelve (12) month period shall exclude the amount of interest payable on the 2006 Bonds which is payable as a
result of the first interest payment date for such 2006 Bonds being more than six (6) months after the date of
such 2006 Bonds. Monies in the Reserve Fund are required to be used for the payment of the principal of and
Sinking Fund Payments and interest on the 2006 Bonds to the extent that other funds are not available therefor.
The Indenture and the Installment Sale Agreement require the Company to replenish the Reserve Fund in the

event of such withdrawals. (See "Glossary and Summary of Certain Financial Documents.")

Letter of Credit

The Letter of Credit issued with respect to the 2006 Bonds is an irrevocable obligation of JPMorgan
Chase Bank, N.A. (the "LOG Bank"). Subject to the terms thereof, the Trustee is entitled to draw funds for the
payment of the principal of and interest on the 2006 Bonds at the scheduled payment, maturity, redemption or



acceleration date thereof. Under the Letter of Credit, the Trustee is authorized to draw any maximum amount
(which will be reduced from time to time as provided therein) equal to the aggregate of the principal amount of
the 2006 Bonds then outstanding and one hundred ninety-five (195) days interest on the 2006 Bonds. The
Letter of Credit will be transferable and assignable to a successor Trustee appointed in accordance with the
Indenture. Amounts payable under the Letter of Credit are the general obligations of the LOC Bank.

The extent of draws made under the Letter of Credit for the purpose of paying the principal amount of
the 2006 Bonds the obligations of the LOC Bank under the Letter of Credit will be correspondingly reduced.
With respect to draws under the Letter of Credit to pay interest, the interest component of the Letter of Credit
wi i< • K re; <i .stated automatically on the day of such drawing unless the LOC Bank has notified the Trustee prior
to: u i s (laic that such interest component will not be reinstated. There will be no reinstatement of the interest
component following a drawing, the proceeds of which were used to pay the principal of, or accrued interest
on, the 2006 Bonds upon redemption, acceleration or maturity.

To receive payment under the Letter of Credit, the Trustee must make a presentation of certain
payment documents under the Letter of Credit on or prior to the expiration date of the Letter of Credit at the
appropriate office of the LOC Bank. If, on the expiration date of the Letter of Credit, the LOC Bank office is
i <• > . . 'vv eason of an act of God, riot, civil commotion, insurrection, war or any other similar cause beyond its
t >irf> i ot in season of strike or lockout, then timely presentation of such payment documents under the Letter
of ' i < l i ( TJ i' be made at the appropriate office on the day on which the office reopens or on any of the next
> • • - i - , r'ding business days.

1 t * d of Credit will expire on March 27, 2008. Unless the Letter of Credit is (i) renewed or
'u! < a -cordance with its terms, (ii) appropriately replaced, or (iii) terminated in connection with the

s\i i • >i the ->ONYMA insurance for the Company's obligations under the Company Mortgage, the
i,<>i,r ui v , c < ,\ idt-s that the 2006 Bonds will be redeemed in whole without premium prior to such expiration

date < N -e 'l)^,'-nption of the 2006 Bonds- Special Mandatory Redemption").

The 2006 Bonds are subject to a mandatory redemption in whole without premium (or at the option of
j i nk <i mandatory tender for purchase by the LOC Bank) upon notice by the LOC Bank to the

1 <L> ."> em of default by the Company has occurred and is continuing under the Reimbursement
\ • ' • * . ! - - ' id directing the Trustee to redeem (or call for mandatory tender for purchase by the LOC Bank)

all < 1 iKe 2006 Bonds. (See "Description of the 2006 Bonds - Special Mandatory Redemption").

LETTER OF CREDIT BANK
General

The following information is provided by the LOC Bank. The Issuer and the Company make no
representations as to its accuracy:

' ! ' \ f < > J.M ' ( hase Bank, National Association ("LOC Bank") is a wholly owned bank subsidiary of
1 \ .t <r < ' < - . < v. 1/0. ("JPMorgan Chase"), a Delaware corporation whose principal office is located in New

u ' \ «ik the LOC Bank is a commercial bank offering a wide range of banking services to its
•j . < > i , i ,s i -u l ' i domestically and internationally. It is chartered and its business is subject to examination and

regulation by the Office of the Comptroller of the Currency.

As of June 30,2006, JPMorgan Chase Bank, National Association, had total assets of $ 1.144.7 billion,
total net loans of $396.4 billion, total deposits of $628.6 billion, and total stockholder's equity of $89.4 billion.
These figures are extracted from the LOC Bank's unaudited Consolidated Reports of Condition and Income as
»i June 30, 2006, which are filed with the Federal Deposit Insurance Corporation.



Additional information, including the most recent Form 10-K for the year ended December 31,2005,
of JPMorgan Chase & Co., the 2005 Annual Report of JPMorgan Chase & Co. and additional annual, quarterly
and current reports filed or furnished with the Securities and Exchange Commission by JPMorgan Chase &
Co., as they become available, may be obtained without charge by each person to whom this Official Statement
is delivered upon the written request of any such person to the Office of the Secretary, JPMorgan Chase & Co.,
270 Park Avenue, New York, New York 10017.

The information contained in this Official Statement relates to and has been obtained from the LOG
Bank. The delivery of the Official Statement shall not create any implication that there has been no change in
the affairs of the LOG Bank since the date hereof, or that the information contained or referred to in this
Official Statement is correct as of any time subsequent to its date.

STATE OF NEW YORK MORTGAGE AGENCY

The following information is provided by SONYMA. The Issuer and the Company make no
representations as to its accuracy:

General

The State of New York Mortgage Agency Act, Chapter 612 of the Laws of New York, 1970, as
amended (the "SONYMA Act"), authorizes SONYMA, a public benefit corporation of the State, among other
things, to enter into commitments to insure mortgages and contracts of mortgage insurance and to contract to
facilitate the financial activities of the Convention Center Development Corporation (the "CCDC"), a
subsidiary of the New York State Urban Development Corporation, and to fulfill SONYMA's obligations and
enforce its rights under any insurance or financial support so furnished. Part II of the SONYMA Act,
authorizing, among other things, the mortgage insurance program, was adopted by the State Legislature in
1978 to encourage financial institutions to make mortgage loans in neighborhoods suffering from
disinvestment by providing mortgage insurance to minimize the investment risk. In 1989, the SONYMA Act
was amended to authorize SONYMA to provide insurance for a loan or pool of loans (a) when the property is
located in an "economic development zone" as defined under State law, (b) when the property will provide
affordable housing, (c) when the entity providing the mortgage financing was or is created by local, state or
Federal legislation, and certifies to SONYMA that the project meets the program criteria applicable to such
entity or (d) when the property will provide a retail or community service facility that would not otherwise be
provided. The Company Mortgage is eligible for insurance under the SONYMA Act.

In December 2004, the SONYMA Act was amended to authorize SONYMA to enter into agreements
with CCDC to provide a source or potential source of financial support to bonds of the CCDC and, to the
extent not otherwise provided in respect of the support of bonds, for its ancillary bond facilities.

The SONYMA Act authorizes SONYMA to create a mortgage insurance fund (the "Mortgage
Insurance Fund"). The Mortgage Insurance Fund is used as a revolving fund for carrying out the provisions of
the SONYMA Act with respect to mortgages insured thereunder and with respect to providing credit support
for the CCDC bonds or ancillary bond facilities. The 2006 Bonds are not secured by monies held in the
Mortgage Insurance Fund and SONYMA is not liable on the 2006 Bonds. The SONYMA Act provides that all
monies held in the Mortgage Insurance Fund, with certain exceptions, shall be used solely for the payment of
its liabilities arising from mortgages insured by SONYMA or for providing credit support for the CCDC bonds
or ancillary bond facilities pursuant to the SONYMA Act. Only monies in the appropriate accounts of the
Mortgage Insurance Fund will be available to SONYMA for payment of SONYMA's liabilities under the
SONYMA Insurance.



The SONYMA Act establishes within the Mortgage Insurance Fund a special account (the "Special
Account"), a single family pool insurance account with respect to insurance related to one to four dwelling
units (the "Single Family Pool Insurance Account"), a project pool insurance account with respect to insurance
on other properties (the "Project Pool Insurance Account"), and a development corporation credit support
account with respect to providing credit support for the bonds or ancillary bond facilities of the CCDC (the
"Development Corporation Credit Support Account"). The Development Corporation Credit Support Account
is a source or potential source of payment of the sum of the respective amounts (or percentages) of required or
permissive funding by the CCDC of each reserve and financial support fund established by the CCDC for its
bonds and, to the extent not otherwise provided in respect of the support of bonds, for its ancillary bond
facilities for which SONYMA has determined that the Development Corporation Credit Support Account is or
will be a source or potential source of funding. The Company Mortgage, upon issuance of the SONYMA
Insurance, will be insured under the Project Pool Insurance Account. The SONYMA Act provides that assets
of the Special Account, the Single Family Pool Insurance Account, the Project Pool Insurance Account and the
Development Corporation Credit Support Account shall be kept separate and shall not be commingled with
each other or with any other accounts which may be established from time to time, except as authorized by the
SONYMA Act. The claims-paying ability of the Project Pool Insurance Account and the Single Family Pool
Insurance Account of the Mortgage Insurance Fund are rated "Aal" and "Aaa," respectively, by Moody's
Investors Service. The claims-paying ability of the Project Pool Insurance Account and the Single Family Pool
Insurance Account of the Mortgage Insurance Fund are rated "AA-" and "AA+," respectively, by Fitch, Inc.
Such ratings were affirmed by each respective organization on September 22,2005 and reflect only the views
of such organizations; an explanation of the significance of such ratings may be obtained from the respective
rating agencies There is no assurance that such ratings will continue for any period of time or that they will not
be revised downward or withdrawn entirely by such rating agencies if, in their judgment, circumstances so
warrant. Any such downward revision or withdrawal of such ratings may have an adverse effect on the market
price of the 2006 Bonds. These ratings were established subsequent to SONYMA's change in its procedures
to now require that reserves established with respect to project primary insurance it provides be deposited to
the Project Pool Insurance Account. The claims paying ability of the Development Corporation Credit Support
Account has not been rated. The SONYMA Act provides that SONYMA may not execute a contract to provide
credit support to the bonds or ancillary bond facilities of the CCDC if, at the time such contract is executed,
such execution would impair any then existing credit rating of the Single Family Pool Insurance Account or the
Project Pool Insurance Account. The SONYMA Act provides that all monies held in the Project Pool
Insurance Account, with certain exceptions, shall be used solely for the payment of its liabilities arising from
mortgages insured by SONYMA pursuant to the SONYMA Act.

The Mortgage Insurance Fund is funded primarily by a surtax on the State mortgage recording tax.
Section 253(1-a) of the State Tax Law (the "State Tax Law") imposes a surtax (the "Tax") on recording
mortgages of real property situated within the State. Excluded from the Tax are, among others, recordings of
mortgages executed by voluntary nonprofit hospital corporations, mortgages executed by or granted to the
Dormitory Authority of the State of New York and mortgages, wherein the mortgagee is a natural person, on
mortgaged premises consisting of real property improved by a structure containing six or fewer residential
dwelling units, each with separate cooking facilities. The Tax is equal to $0.25 for each $100 (and each
remaining major fraction thereof) of principal debt which is secured by the mortgage. Section 261 of the State
Tax Law requires the respective recording officers of each county of the State, on or before the tenth day of
each month, after deducting certain administrative expenses incident to the maintenance of their respective
recording offices, to pay SONYMA for deposit to the credit of the Mortgage Insurance Fund the portion of the
Tax collected by such counties during the preceding month, except that: (i) with respect to mortgages recorded
on and after May 1, 1987, the balance of the Tax paid during each month to the recording officers of the
counties comprising the Metropolitan Commuter Transportation District on mortgages of any real property
improved by a structure containing six residential dwelling units or less with separate cooking facilities, shall
be paid over to the Metropolitan Transportation Authority; (ii) with respect to mortgages recorded on and after



May 1,1987, the balance of the Tax paid during each month to the recording officers of the County of Erie on
mortgages of any real property improved by a structure containing six residential dwelling units or less with
separate cooking facilities, shall be paid over to the State Comptroller for deposit into the Niagara Frontier
Transportation Authority light rail rapid transit special assistance fund; and (iii) taxes paid upon mortgages
covering real property situated in two or more counties shall be apportioned by the State Tax Commission
among SONYMA, the Metropolitan Transportation Authority and the Niagara Frontier Transportation
Authority, as appropriate.

Mortgage recording taxes have been collected in the State for more than 75 years. SONYMA has been
entitled to receive Tax receipts since December 1978. Under existing law, no further action on the part of the
State legislature is necessary for the Mortgage Insurance Fund to continue to receive such monies. However,
the State is not bound or obligated to impose, or to impose at current levels, the mortgage recording taxes
described above or to direct the proceeds to SONYMA as currently provided. The Mortgage Insurance Fund's
receipt of Tax receipts is dependent upon the performance by the county recording officers of their collection
and remittance obligations; the State Tax Commission is given general supervisory power over such officers.
Tax receipts paid to the Mortgage Insurance Fund in calendar years 2001, 2002, 2003, 2004 and 2005 were
approximately $84 million, $83 million, $106, $131 million and $168 million, respectively. The SONYMA
Act provides that SONYMA must credit the amount of money received from the recording officer of each
county to the Special Account. The SONYMA Act provides that SONYMA may credit from the Special
Account to the Single Family Pool Insurance Account, the Project Pool Insurance Account or the Development
Corporation Credit Support Account, such moneys as are needed to satisfy the mortgage insurance fund
requirement of the Single Family Pool Insurance Account, the Project Pool Insurance Account and the
Development Corporation Credit Support Account, respectively, except that during any twelve-month period
ending on March thirty-first the aggregate amount credited to the Development Corporation Credit Support
Account (excluding investment earnings thereon) shall not exceed the lesser of (i) fifty million dollars or (ii)
the aggregate of the amounts required under the contracts executed by SONYMA to provide credit support to
the CCDC's bonds or ancillary bond facilities. The SONYMA Act also provides that, if at any time the monies,
investments and cash equivalents (valued as determined by SONYMA) of the Single Family Pool Insurance
Account, the Project Pool Insurance Account or the Development Corporation Credit Support Account exceed
the amount necessary to attain and maintain the credit rating or, with respect to credit support to the CCDC's
bonds or ancillary bond facilities, credit worthiness (as determined by SONYMA) required to accomplish the
purposes of such Accounts, SONYMA shall transfer such excess to the Special Account. Any excess balance
in the Special Account is required to be remitted to the State annually. The SONYMA Act provides that no
monies shall be withdrawn from any account within the Mortgage Insurance Fund at any time in such amount
as would reduce the amount in each account of such fund to less than its applicable mortgage insurance fund
requirement, except for the purpose of paying liabilities as they become due and for the payment of which
other monies are not available. There can be no assurance that the amounts on deposit in the Special Account,
the Single Family Pool Insurance Account or the Project Pool Insurance Account will not be depleted through
payment of liabilities arising with respect to insured mortgage loans other than the Company Mortgage, or that
the Development Corporation Credit Support Account will not be depleted through payment of liabilities
arising with respect to providing credit support to the CCDC .

The Mortgage Insurance Fund Requirement as of any particular date of computation is equal to an
amount of money or cash equivalents equal to (a) the aggregate of (i) the insured amounts of loans and such
amount of credit support for the CCDC's bonds or ancillary bond facilities that SONYMA has determined to
be due and payable as of such date pursuant to its contracts to insure mortgages or provide credit support for
the CCDC's bonds or ancillary bond facilities plus (ii) an amount equal to twenty per centum of the amounts of
loans insured under SONYMA's insurance contracts plus twenty per centum of the amounts to be insured
under SONYMA's commitments to insure less the amounts payable pursuant to subparagraph (i) above;
(provided, however, that if the board of directors of SONYMA shall have established a different per centum
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for a category of loans pursuant to the SONYMA Act, such per centum shall be substituted for twenty per
centum in this paragraph as, for example, the March 2001 determination that the per centum for special needs
facilities was forty per centum), plus (iii) an amount equal to the respective amounts established by contracts
under which SONYMA has determined that the Development Corporation Credit Support Account will
provide credit support for CCDC, less the amounts payable with respect to credit support for CCDC's bonds or
ancillary bond facilities pursuant to subparagraph (i) above less (b) the aggregate of the amount of each
reinsurance contract procured in connection with obligations of SONYMA determined by SONYMA to be a
reduction pursuant to this paragraph in calculating the Mortgage Insurance Fund Requirement. Pursuant to the
SONYMA Act, the board of directors of SONYMA may, from time to time, establish a Mortgage Insurance
Fund Requirement in an amount higher than the twenty per centum set forth above. In March 2001, the board
of directors of SONYMA authorized a Mortgage Insurance Fund Requirement of forty per centum for special
needs facilities. There can be no assurance that, in the future, there will not be additional changes in the
Mortgage Insurance Fund Requirement for any category of loans.

The Mortgage Insurance Fund provides primary mortgage insurance for various types of properties
including single and multi-family residences, special needs facilities and retail and community service
facilities. Since 1989, the Mortgage Insurance Fund has been providing pool insurance (the "Single Family
Pool Insurance") for mortgages that SONYMA financed pursuant to its single family forward commitment
programs. The Mortgage Insurance Fund currently provides pool insurance coverage on certain mortgage loans
purchased with proceeds of certain of SONYMA's bonds. The CCDC received authorization in December
2004 to issue the bonds and to enter into the ancillary bond facilities for which the SONYMA Act authorizes
SONYMA to provide credit support.

As of March 31,2006, the Mortgage Insurance Fund's total liability against commitments and against
policies in force was $2,078,119,906 of which $1,654,733,981 was against project mortgage insurance
commitments and policies in force, the balance of $423,385,925 being against single family primary and pool
insurance commitments and policies in force. As of March 31,2006, the Mortgage Insurance Fund had a total
loan amount on outstanding commitments and policies in force of $8,816,555,302 of which $1,825,168,773
represented the total loan amount on outstanding project mortgage insurance commitments and policies in
force, the balance of $6,991,386,529 being the total loan amount on outstanding single family primary and
pool insurance commitments and policies in force

As of March 31, 2006, the Project Pool Insurance Account had paid 38 project mortgage insurance
claims for loss in the aggregate amount of $85,181,727. As of March 31,2006, the Mortgage Insurance Fund
had 10 project mortgage insurance policies in force on which claims for loss had been submitted. SONYMA
estimates that its total liability thereon is $46,098,339. As of March 31, 2006, the Mortgage Insurance Fund
had paid 1,012 single family primary and pool mortgage insurance claims for loss in the aggregate amount of
$21,875,912.

On September 28, 2005, the board of directors of SONYMA authorized SONYMA to enter into a
credit support agreement with CCDC, pursuant to which SONYMA has agreed to provide credit support for
the New York Convention Center Development Corporation Revenue Bonds (Hotel Unit Fee Secured) Series
2005 (the "CCDC Series 2005 Bonds") issued by CCDC. SONYMA has made an initial deposit of $33.8
million into the Development Corporation Credit Support Account and, thereafter, will maintain a minimum
balance of $25 million in such Account. These moneys will be used to support the payment of an amount equal
to up to one-third of the scheduled principal and interest due on the CCDC Series 2005 Bonds

In addition to the mortgage insurance program and the credit support program, the SONYMA Act
authorizes SONYMA to purchase and make commitments to purchase mortgage loans on single-family (one-
to-four unit) housing and home improvement loans from certain lenders in the State. The SONYMA Act also
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empowers SONYMA to make and purchase certain student loans. SONYMA may issue its bonds to finance
purchases of loans.

Copies of SONYMA's annual report for the fiscal year ended October 31,2005 and audited financial
statements for the fiscal year ended October 31, 2005 are available from the State of New York Mortgage
Agency, 641 Lexington Avenue, New York, New York 10022, telephone (212) 688-4000.

SONYMA makes no representations as to the contents of this Official Statement (other than this
section), the suitability of the 2006 Bonds for any investor, the feasibility of the Project Facility or compliance
with any securities or tax laws and regulations which may relate to the issuance and sale of the 2006 Bonds.

SONYMA's role is limited to providing the coverage set forth in the SONYMA Insurance.

SONYMA Insurance

It is anticipated that the Company Mortgage will be insured by the mortgage insurance authorized
pursuant to the SONYMA Act ("SONYMA Insurance") upon compliance with certain conditions which
include, but are not limited to, satisfactory completion of the construction of the Project Facility and the
satisfaction of certain rent achievement levels.

Pursuant to the SONYMA Insurance with respect to the Company Mortgage, following certain
defaults under the Company Mortgage securing the Company Note, the Servicer shall file a claim for loss with
SONYMA. Thereupon, SONYMA has the option to (i) make periodic payments of its obligation under the
SONYMA Insurance in amounts equal to the Mortgage Repayments due with respect to the Company Note
plus certain other amounts expended by the Servicer (for which the Servicer has not been reimbursed) or (ii)
make a lump sum payment under the SONYMA Insurance in an amount equal to the sum of the principal
outstanding and interest accrued on the Company Note from the date of a covered default to the date of
payment in respect of such claim for loss plus certain other amounts expended by the Servicer (for which the
Servicer has not been reimbursed).

Periodic payments are to be made monthly. In addition, if SONYMA has chosen initially to make
periodic payments it may nevertheless exercise its option to make a lump sum payment in the full amount of its
then outstanding obligation under the SONYMA Insurance at any time while SONYMA is making periodic
payments.

Upon a lump sum payment by SONYMA, the Issuer and the Trustee shall assign their respective
interests in the Company Mortgage to SONYMA. Pursuant to the Indenture, a lump sum payment received
from SONYMA is to be applied to the redemption of the 2006 Bonds. (See "Description of the 2006 Bonds—-
Extraordinary Redemption.")

For specific information on the coverage provided by the SONYMA Insurance, reference should be
made to the "Special Terms and Conditions" of the SONYMA Insurance, which is available at the office of the
Trustee. SONYMA makes no representation as to the contents of this Official Statement (other than this
section), the suitability of the 2006 Bonds for any investor, the feasibility of the Project Facility or compliance
with any securities or tax laws and regulations which may relate to the issuance and sale of the 2006 Bonds.

SONYMA's role is limited to providing the coverage set forth in the SONYMA Insurance.

The SONYMA Insurance with respect to the Company Note may terminate pursuant to its terms upon
the occurrence of certain events including the modification of the Company Mortgage without the prior written
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approval of SONYMA, and the disposal of property or collateral securing the Company Note prior to the final
settlement of a claim for loss. The Issuer has covenanted not to take any action to conflict with SONYMA
requirements or procedures so as to jeopardize the SONYMA Insurance. In addition, in the event of a default
under the Company Note and/or Company Mortgage, the Issuer has covenanted to undertake to assign the
Company Note to SONYMA in a timely fashion so as to avoid any loss or diminution of benefits receivable as
SONYMA Insurance and to make claims for SONYMA Insurance in cash (see "Glossary and Summary of
Certain Financing Documents - Summary of Certain Provisions of the Indenture—-Duties with respect to the
SONYMA Policy" herein).

DESCRIPTION OF THE 2006 BONDS

General

The 2006 Bonds shall be dated their date of delivery, subject to the provisions of the Indenture, and
shall bear interest from the date thereof payable semi-annually on April 1 and October 1 of each year
commencing April 1,2007, at the rate and shall mature on the date and in the amount as shown on the cover
page hereof.

The 2006 Bonds will be issued as fully registered bonds in denominations of $5,000 or integral
multiples thereof. The 2006 Bonds are exchangeable or transferable at the corporate trust office of the Trustee
as follows: The Bank of New York, Attention: Corporate Trust Services. For every such exchange or transfer
of the 2006 Bonds, the Issuer or the Trustee may make a charge sufficient to reimburse it for any tax, fee or
other governmental charge required to be paid with respect to such exchange or transfer, which sum or sums
shall be paid by the person requesting such exchange or transfer as a condition precedent to the exercise of the
privilege of making such exchange or transfer.

The principal or Redemption Price of and interest on the 2006 Bonds will be payable in legal tender of
the United States of America at the corporate trust office of The Bank of New York, the Trustee, as follows:
The Bank of New York, 101 Barclay Street, New York, New York 10286, Attention: Corporate Trust
Services.

Book-Entry Only System

The Depository Trust Company ("DTC"), New York, New York, will act as securities depository for
the 2006 Bonds. The 2006 Bonds 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 2006 Bond certificate will be issued for each maturity of the 2006 Bonds, each in the
aggregate principal amount of such maturity, and will be deposited with DTC.

DTC 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 securities that its participants ("Direct Participants") deposit with DTC. DTC also facilitates the
settlement among Direct Participants of securities transactions, such as transfers and pledges, in deposited
securities through electronic computerized book-entry changes in Direct Participants' accounts, thereby
eliminating the need for physical movement of securities certificates. Direct Participants include securities
brokers and dealers, banks, trust companies, clearing corporations and certain other organizations. DTC is
owned by a number of its Direct Participants and by the New York Stock Exchange, Inc., the American Stock
Exchange LLC, and the National Association of Securities Dealers, Inc. Access to the DTC system is also
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available to others such as securities brokers and dealers, banks and trust companies that clear through or
maintain a custodial relationship with a Direct Participant, either directly or indirectly ("Indirect Participants").
The Rules applicable to DTC and its Direct and Indirect Participants are on file with the Securities and
Exchange Commission.

Purchases of 2006 Bonds under the DTC system must be made by or through Direct Participants,
which will receive a credit for the 2006 Bonds on DTC's records. The ownership interest of each actual
purchaser of each 2006 Bond ("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, but
Beneficial Owners are 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 2006 Bonds 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 interests in 2006 Bonds, except in
the event that use of the book-entry system for the 2006 Bonds is discontinued.

To facilitate subsequent transfers, all 2006 Bonds 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 2006 Bonds with DTC and their registration in the name
of Cede & Co. or such other nominee do not effect any change in beneficial ownership. DTC has no
knowledge of the actual Beneficial Owners of the 2006 Bonds; DTC's records reflect only the identity of the
Direct Participants to whose accounts such 2006 Bonds 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.

Conveyance 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.

Redemption notices shall be sent to DTC. If less than all of the 2006 Bonds within a maturity are
being redeemed, DTC's practice is to determine by lot the amount of the interest of each Direct Participant in
such maturity of the 2006 Bonds to be redeemed.

Neither DTC nor Cede & Co. (nor such other DTC nominee) will consent or vote with respect to 2006
Bonds. 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 2006 Bonds are credited on the record date (identified in a listing attached to the
Omnibus Proxy).

Principal and interest payments on the 2006 Bonds 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
the payable 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, the Trustee, or the Issuer, 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
Issuer or the Trustee, disbursement of such payments to Direct Participants shall be the responsibility of DTC,
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and disbursement of such payments to the Beneficial Owners shall be the responsibility of Direct and Indirect
Participants.

DTC may discontinue providing its services as securities depository with respect to the 2006 Bonds at
any time by giving reasonable notice in writing to the Issuer or the Trustee. Under such circumstances, in the
event that a successor securities depository is not obtained, 2006 Bond certificates are required to be printed
and delivered.

The Issuer may decide to discontinue use of the system of book-entry transfers through DTC (or a
successor securities depository). In that event, 2006 Bond certificates will be printed and delivered.

The above information concerning DTG and DTC's book-entry system has been obtained from sources
that the Issuer believes to be reliable, but the Issuer takes no responsibility for the accuracy thereof.

Each person for whom a Participant acquires an interest in the 2006 Bonds, as nominee, may desire to
make arrangements with such Participant to receive a credit balance in the records of such Participant, and may
desire to make arrangements with such Participant to have all notices of redemption or other communications
to DTC, which may affect such persons, to be forwarded in writing by such Participant and to have notification
made of all interest payments. NEITHER THE ISSUER NOR THE TRUSTEE WILL HAVE ANY
RESPONSIBILITY OR OBLIGATION TO SUCH PARTICIPANTS OR THE PERSONS FOR WHOM
THEY ACT AS NOMINEES WITH RESPECT TO THE 2006 BONDS.

So long as Cede & Co. is the registered owner of the 2006 Bonds, as nominee for DTC, references
herein to the Bondholders or registered owners of the 2006 Bonds (other than under the captions "Tax
Exemption" and "Continuing Disclosure" herein) shall mean Cede & Co., as aforesaid, and shall not mean the
Beneficial Owners of the 2006 Bonds.

When reference is made to any action which is required or permitted to be taken by the Beneficial
Owners, such reference shall only relate to those permitted to act (by statute, regulation or otherwise) on behalf
of such Beneficial Owners for such purposes. When notices are given, they shall be sent by the Trustee to
DTC only.

For every transfer and exchange of the 2006 Bonds, the Beneficial Owner may be charged a sum
sufficient to cover any tax, fee or other governmental charge that may be imposed in relation thereto.

The Issuer, in its sole discretion and without the consent of any other person, may terminate the
services of DTC with respect to the 2006 Bonds if the Issuer determines that (i) DTC is unable to discharge its
responsibilities with respect to the 2006 Bonds, or (ii) a continuation of the requirement that all of the
Outstanding Bonds be registered in the registration books kept by the Trustee in the name of Cede & Co., as
nominee of DTC, is not in the best interests of the Beneficial Owners. In the event that no substitute securities
depository is found by the Issuer or restricted registration is no longer in effect, 2006 Bond certificates will be
delivered as described in the Indentures.

Sinking Fund Redemption — Series 2006A Bonds

The 2006A Bonds issued as Term Bonds are subject to redemption prior to mandatory redemption
from Sinking Fund Payments established by the Indenture on October 1 in each of the years set forth below
and in the respective principal amounts set forth opposite each such year, in each case at a Redemption Price of
100% of the principal amount of the 2006A Bonds or portions thereof to be redeemed, plus accrued interest to
the date of redemption:
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Bonds Due October 1, 2026

Year Sinking Fund Payment Year Sinking Fund Payment

2017 $180,000.00 2022 $225,000.00
2018 $190,000.00 2023 $235,000.00
2019 $195,000.00 2024 $250,000.00
2020 $205,000.00 2025 $260,000.00
2021 $215,000.00 2026* $275,000.00

Final maturity.

Bonds Due October 1,2037

Year Sinking Fund Payment Year Sinking Fund Payment

2027 $285;000.00 2032 $365,000.00
2028 $300,000.00 2033 $385,000.00
2029 $315,000.00 2034 $400,000.00
2030 $330,000.00 2035 $420,000.00
2031 $345,000.00 2036 $445,000.00

2037* $465,000.00

* Final maturity.

The principal amount of 2006A Bonds to be redeemed pursuant to the mandatory Sinking Fund
Payments as set forth above may be reduced, at the option of the Company, in any year specified by the
Company by the principal amount of any such 2006 A Bonds which at least forty-five (45) days prior to such
redemption have been delivered by the Company to the Trustee for cancellation, or have been purchased or
redeemed (other than through operation of the Sinking Fund Account) and cancelled by the Trustee and not
theretofore applied as a credit against such mandatory redemption requirement.

Optional Redemption - Series 2006A Bonds

The 2006A Bonds are subject to redemption prior to maturity on or after October 1,2016, at the option
of the Company by exercise of its right to prepay the installment purchase payments payable under the
Installment Sale Agreement as provided therein, as a whole or in part at any time, in denominations of $5,000
or any integral multiple of $5,000 in excess thereof, at a Redemption Price of par.

Optional Redemption - Series 2006B Bonds

The 2006B Bonds will not be subject to redemption prior to maturity.

Extraordinary Redemption

The 2006 Bonds are subject to redemption prior to maturity (1) as a whole, but not in part, without
premium, in the event (a) of termination of the Installment Sale Agreement by the Trustee pursuant to the terms
thereof following the occurrence of an Event of Default thereunder, or (b) of a taking in Condemnation of, or
failure of title to, all or a portion of the Project Facility and election by the Company to terminate the
Installment Sale Agreement in accordance with the terms thereof or (c) of damage to or destruction of part or
all of the Project Facility and election by the Company to terminate the Installment Sale Agreement in
accordance with the terms thereof, or (2) in part, without premium, (a) as provided in the Indenture, in the
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event that excess moneys remain in the Insurance and Condemnation Fund following damage or condemnation
of a portion of the Project Facility and completion of the repair, rebuilding or restoration of the Project Facility
or (b) as provided in the Indenture, in the event that excess moneys remain in the Project Fund after the
Completion Date. In any such event, the 2006 Bonds shall be redeemed, as a whole or in part, as the case may
be, in the manner provided in the Indenture, at such time as the Trustee determines, at a redemption price equal
to the principal amount thereof to be redeemed, plus accrued interest to the redemption date, without premium.

Special Mandatory Redemption

The 2006 Bonds are also subject to redemption prior to maturity, at a redemption price equal to the
principal amount thereof, plus accrued interest to the redemption date, without premium, (A) prior to the
effective date of the SONYMA Policy, (1) upon receipt by the Trustee of a written notice from the LOG Bank
of the occurrence and continuance of a default by the Company under the Reimbursement Agreement and the
LOG Bank' s election to compel redemption of the 2006 Bonds, and (2) upon failure by the Company to
provide a Substitute Letter of Credit at least forty-five (45) days prior to the Interest Payment Date immediately
preceding the expiration date of the Letter of Credit then in effect, and (B) after the effective date of the
SONYMA Policy, upon an election by. the Insurance Provider to satisfy its obligations with respect to a Claim
for Loss under the SONYMA Policy by making a lump-sum payment pursuant to the SONYMA Policy. In
such event, the Trustee shall endeavor to coordinate the giving of notice of such redemption so that the 2006
Bonds shall be redeemed on the date on which the Insurance Provider makes such lump-sum payment or on the
earliest date thereafter for which the Trustee can give notice of redemption pursuant to the Indenture.

Purchase in Lieu of Redemption

If the 2006 Bonds are called for redemption in whole pursuant to the Indenture, all (but not less than
all) of the 2006 Bonds may be purchased by the LOG Bank or its designee, as directed by such party, on the
date which otherwise would be the redemption date at the written direction of the LOG Bank. Such purchase
shall require written notice to the Trustee received at least one Business Day prior to such redemption date.
The purchase price of the 2006 Bonds shall be equal to the Redemption Price which would have been
applicable to such 2006 Bonds on the redemption date. In the event the Trustee is so directed to purchase 2006
Bonds in lieu of redemption, no notice to the Bondholders of the 2006 Bonds to be purchased (other than
notice of redemption otherwise required under the Indenture) will be required.

Company's Election to Redeem

The Company shall give written notice to the Trustee and the Issuer of its election to cause redemption
of 2006 Bonds prior to maturity pursuant to the provisions described under "Extraordinary Redemption" and
under "Optional Redemption" and of the redemption date. Such notice shall be given at the time the Company
delivers to the Trustee the prepayment of Basic Payments due under the Installment Sale Agreement and/or the
Company Note with which the 2006 Bonds are to be redeemed, and the redemption date specified in such
notice shall be deemed to be (notwithstanding the actual date set forth therein) the earlier of the date specified
in such notice or the first Interest Payment Date which occurs more than thirty (30) days after such payment is
received by the Trustee. . .

Partial Redemption

In the event of the redemption of less than all Outstanding 2006 Bonds, the maturity or maturities and
amounts within maturities to be redeemed shall be selected by the Trustee at the direction of the Company. If
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less than all Outstanding Bonds of any series of the same maturity are to be redeemed, the particular Bonds or
portions thereof to be redeemed shall be selected by the Trustee not more than sixty (60) days prior to the
redemption date in inverse order of maturity, and within each maturity by lot or by such other method as the
Trustee shall deem fair and appropriate, provided that for so long as the 2006 Bonds shall be Book-Entry
Bonds, the particular 2006 Bonds or portions thereof to be redeemed within a maturity shall be selected by lot
by the Depository in such manner as the Depository may determine. The Trustee shall apply any partial
redemption payments made with respect to any 2006 Bonds subject to mandatory Sinking Fund Payments
(other than a scheduled mandatory sinking fund redemption) to the schedule of mandatory Sinking Fund
Payments for such 2006 Bonds in inverse order of maturity. Further, the Trustee may provide for the selection
for redemption of portions (equal to $5,000 or any integral multiple of $5,000 in excess thereof) of 2006
Bunds In no event shall the principal amount of 2006 Bonds subject to any partial redemption be other than a
whole multiple of $5,000 thereof.

Notice of Redemption

Notice of the intended redemption of each 2006 Bond subject to redemption shall be given by the
Trustee one time by first class mail postage prepaid to the registered Owner of such 2006 Bond at the address
of such owner shown on the Bond Register maintained by the Bond Registrar. All such redemption notices
shall be given not less than thirty (30) days prior nor more than sixty (60) days prior to the date fixed for
redemption. Each notice shall specify, among other things, the Redemption Price, the redemption date and the
place 01 places where amounts due upon such redemption will be payable, the principal amount of the 2006
Bonds to be redeemed, the numbers of the 2006 Bonds to be redeemed if less than all of the 2006 Bonds are to
be redeemed, the amount of each 2006 Bond being redeemed (if partial), the date of issue of the 2006 Bonds as
originally issued, and any other descriptive information needed to accurately identify the 2006 Bonds being
redeemed Such notice shall further state that payment of the applicable Redemption Price including accrued
interest to the redemption date will be made upon presentation and surrender of the 2006 Bonds or portions
tiierci . i f "to be redeemed; that upon presentation and surrender to the Trustee of any 2006 Bond being redeemed
in part, a new 2006 Bond in the principal amount of the unredeemed portion of such 2006 Bond will be issued;
•inri th u the Bonds or portions thereof so called for redemption will be deemed redeemed and will cease to bear
i i < i < > R L ' m the specified redemption date, provided moneys for their redemption have been duly deposited in

> - i . Ho i ' Fund and, except for the purpose of payment, will no longer be protected by the Indenture. The
..iiiure to give any such notice, or any defect therein, shall not affect the validity of any proceeding for the
redemption of any 2006 Bond with respect to which no such failure to give notice, or defect therein, has
occurred. Notwithstanding anything in the Indenture to the contrary, the Trustee shall not give any notice under
the Indenture in the case of an optional redemption pursuant to the provisions described under "Optional
Redemption" unless the Company shall have complied with the provisions described under "Company's
Election to Redeem." Any notice of optional redemption may provide (and shall provide if the Company does
not deposit with the Trustee moneys in an amount equal to the Redemption Price of the Bonds being redeemed
,« tilt time the Company delivers to the Trustee its notice of its election to cause the redemption of such 2006
Bunds) that if, on the redemption date set forth in any such notice, there is on deposit with the Trustee and
a ;; i bic therefor insufficient funds to pay the Redemption Price of all 2006 Bonds scheduled to be redeemed,
such redemption may be rescinded (in which case the Trustee shall promptly so notify the Holders of such
2006 Bonds in the same manner in which notice of redemption was given), and if such redemption is
rescinded, the 2006 Bonds scheduled to be redeemed shall remain Outstanding as if the notice of redemption
had not been sent.

Notwithstanding any other provision of the Indenture, any notice of redemption given with respect to a
Book-Entry Bond shall comply with the requirements described under "Book-Entry Only System." Notice of
any redemption hereunder with respect to such 2006 Bonds shall be given by the Registrar or the Trustee only
to the Depository, or its nominee, as the Holder of such Bonds. Selection of book entry interests in the 2006
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Bonds called for redemption is the responsibility of the Depository and any failure of any Direct Participant,
Indirect Participant or Beneficial Owner to receive such notice and its contents or effect will not affect the
validity of such notice or any proceedings for the redemption of such 2006 Bonds.

If, on the redemption date, monies for the redemption of the 2006 Bonds, or portions thereof to be
redeemed, together with interest to the redemption date, shall be held by the Trustee so as to be available
therefor on said date and if notice of redemption shall have been given as aforesaid, then, from and after the
redemption date, interest on the 2006 Bonds, or portions thereof so called for redemption shall cease to accrue
and become payable.

Additional Bonds

Additional Bonds on a parity with the 2006 Bonds may be issued under the Indenture. (See "Glossary
and Summaries of Certain Financing Documents - Summary of Certain Provisions of the Indenture—
Additional Bonds" in Exhibit A.)

APPLICATION OF 2006 BOND PROCEEDS

The proceeds of the sale of the 2006A Bonds, exclusive of accrued interest and premium, if any, shall
be applied as follows:

For deposit in the Project Fund $7,436,283.33
For deposit in the Debt Service Reserve Fund $ 163,716.67
Total $7,600,000.00

The proceeds of the sale of the 2006B Bonds, exclusive of accrued interest and premium, if any, shall
be applied as follows:

For deposit in the Project Fund $1,819,606.67
For deposit in the Debt Service Reserve Fund $ 80,393.33
Total $1,900,000.00

THE ISSUER

The City of Yonkers Industrial Development Agency is a governmental agency and instrumentality
constituting a body corporate and politic and a public benefit corporation of the State of New York. The Issuer
is authorized and empowered by the New York State Industrial Development Act, as amended, Title 1 of
Article 18-A of the General Municipal Law of the State of New York, and Chapter 83 of the Laws of 1982 of
the State of New York, as amended, to issue revenue bonds for the purpose, among others, of paying all or any
part of the costs of projects, including the Project, to acquire, construct, reconstruct and equip any such project,
to acquire real property, and to make and execute lease agreements, security documents and other contracts and
instruments necessary or convenient in the exercise of such powers.

The Issuer consists of six (6) members appointed by the Mayor of the City of Yonkers.

THE ISSUER HAS NOT VERIFIED, REVIEWED OR APPROVED, AND DOES NOT
REPRESENT IN ANY WAY, THE ACCURACY OR COMPLETENESS OF ANY OF THE
INFORMATION SET FORTH IN THIS OFFICIAL STATEMENT OTHER THAN INFORMATION SET
FORTH IN THIS SECTION AND UNDER THE HEADING "LITIGATION."
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The Issuer has many special obligation bond issues outstanding and can be expected to issue others
from time to time in the future. Each such issue is payable solely from revenues derived from the project being
financed or from special funds established therefor, is separately secured, and is separate and independent from
the 2006 Bonds as to sources of payment and security.

The Issuer may from time to time enter into additional financing transactions with other entities in
connection with projects unrelated to the Project. Such transactions will provide for the issuance of bonds to
be secured from other sources of revenues or other security.

As the 2006 Bonds are not paid directly or indirectly from the general credit of the Issuer, no financial
information with respect to the Issuer has been included in this Official Statement.

SUMMARY OF CERTAIN PROVISIONS OF THE REIMBURSEMENT AGREEMENT

Simultaneously with the issuance of the 2006 Bonds, the LOG Bank has agreed to provide the Letter
of Credit subject to certain terms and conditions as provided in the Letter of Credit Reimbursement Agreement
to be entered into between the LOC Bank and the Company (the "Reimbursement Agreement"). At the option
of the LOC Bank, an event of default under the Reimbursement Agreement may result in a redemption of the
2006 Bonds. The following is a summary of certain provisions of the Reimbursement Agreement to which
reference is made for the complete provisions thereof. All terms used in this summary and not defined in this
Official Statement have the meanings ascribed to such terms in the Indenture.

Issuance of the Letter of Credit. The Company agrees to reimburse the LOC Bank in full for any
drawing made under the Letter of Credit on the date of such drawing. In the event that a drawing is not
reimbursed to the LOC Bank on the date of the drawing, the Company shall pay to the LOC Bank the amount
of the drawing, with interest, at the per annum rate equal to the LOC Bank's Prime Rate plus three percent
(3%). Any amount due and owing by the Company to the LOC Bank after a default under the Reimbursement
Agreement is payable with interest at the per annum rate equal to five percent (5%) plus the LOC Bank's
Prime Rate. The Company also agrees to pay the LOC Bank for certain increased costs on demand by the LOC
Bank and to pay the LOC Bank certain issuance, draw, transfer and maintenance fees.

Collateral. The Letter of Credit and obligations under the Reimbursement Agreement are secured by
(a) a conditional assignment and pledge of the Installment Sale Agreement (except for unassigned rights but
including rights to IRP Payments), the Company Note, the Company Mortgage, the Mortgage, the Assignment
of Rents, the Guaranty, the Building Loan Contract and the SONYMA Commitment pursuant to the Bank
Assignment between the Issuer, Trustee and the LOC Bank, (b) an assignment of the loan proceeds under the
Company Note, (c) a pledge of the Series 2006 Project Account, (d) a collateral assignment of all permits and
all agreements with architects and contractors and managers entered into with respect to the Project, (e) a
collateral assignment of the General Partner's right to distributions, payments, monies and other sums from the
Company, (f) a collateral assignment of all Equity Contributions and other sums due or to become due from the
Investor, (g) a collateral assignment from the Developer of all payments, fees, commissions, developer
incentives and other monies due with respect to their development of the Project, and (h) guaranties of payment
and completion (the "Guaranties") from Finian Sullivan Corporation and Sacred Heart GP, LLC (the
"Guarantor").

Authorization of Construction Disbursements. The Reimbursement Agreement contains provisions
whereby the LOC Bank will authorize the Trustee to make disbursements from the Bond Proceeds Account for
the construction of the Project. The authorization is subject to an inspection by the LOC Bank's construction
consultant and a ten percent (10%) retainage until the Project is complete as well as an interest reserve and
contingency reserve. Any change orders which increase or decrease the cost of completing the Project by more
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than Twenty-Five Thousand Dollars ($25,000.00) in any one instance or change orders which in the aggregate
increase or decrease the cost of the Project by Fifty Thousand Dollars ($50,000.00) require prior acceptance
and approval of the LOG Bank and its construction consultant.

Events of Default. It is an Event of Default if any of the following events, among others, shall occur
and continue beyond any applicable notice and/or grace period within which to cure:

(a) The Company shall fail to reimburse the LOG Bank any Reimbursement Obligations
within five (5) days after written notice from the LOG Bank that the same is due and payable;

(b) Any representation or warranty made or deemed made in the Reimbursement
Agreement or in any document or instrument or securing the Letter of Credit (the "Letter of Credit
Documents") or which is contained in any certificate document, opinion or financial or other statement
furnished at any time under or in connection with any Letter of Credit Documents shall prove to have
been incorrect in any material respect on or as of the date made or deemed made;

(c) The Company shall fail to perform or observe certain terms, covenants or agreements
contained in the Letter of Credit Documents;

(d) The Company shall sell, assign, further encumber (except encumbrances permitted
under the Indenture), or transfer the Project or any part thereof, or except for certain permitted
transfers to the Investor or an affiliate of the Investor, if there is any change in the General Partner or a
controlling interest in the General Partner without the prior written consent of the LOC Bank;

(e) The commencement of any voluntary or involuntary bankruptcy proceeding against
the Company, the General Partner or the Guarantor, which is not dismissed within sixty (60) days or
the Company, the General or the Guarantor shall otherwise commit an act of bankruptcy;

(f) Except where being contested in good faith by appropriate proceedings, the Company,
the General Partner or the Guarantor shall (i) fail to pay when due (whether at schedule maturity,
required prepayment, acceleration, demand or otherwise) any indebtedness in excess of $25,000.00; or
(ii) shall fail to perform or observe any term, covenant, or condition on its part to be performed or

observed under any agreement or instrument relating to any such indebtedness, when required to be
performed or observed (after the expiration of any grace or cure period applicable thereto), if the effect
of such failure to perform or observe is to cause the acceleration of such indebtedness, or any such
indebtedness shall be declared to be due and payable, or required to be prepaid (other than by
regularly schedule required prepayment), prior to the stated maturity thereof;

(g) An judgment for the payment of money in the amount of $25,000.00 or more is filed
against the Company, the General Partner or the Guarantor, and is not paid, vacated, discharged or
stayed pending appeal within thirty (30) days;

(h) Any of the following events occur or exist with respect to the Company or any ERISA
affiliate: (i) any prohibited transaction involving any plan; (ii) any reportable event with respect to any
plans; (iii) the filing under Section 4041 of ERISA of a notice of intent to terminate any plan, or the
termination of any plan; (iv) any event or circumstance that might constitute grounds entitling the
PBGC to institute proceedings under Section 4042 of ERISA for the termination of, or for the
appointment of a trustee to administer, any plan, or the Institution by the PBGC of any such
proceeding; (v) complete or partial withdraw under Section 4201 or 4204 of ERISA from a multi-
employer plan or the reorganization, insolvency, or termination of any multi-employer plan, and in
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each case above, such event or condition, together with all other events or conditions, if any, could in
the opinion of the LOG Bank subject the Company to any tax, penalty, or other liability to a plan, a
multi-employer plan, the PBGC, or otherwise (or any combination thereof) which in the aggregate
exceeds or may exceed $25,000.00;

(i) The General Partner of the Company or Investor shall be in default with respect to
their respective obligations under the Company's Partnership Agreement or if the Guarantor shall be
in default under any Guaranty to the LOC Bank;

(j) The Letter of Credit Documents shall cease to be in full force or effect or shall cease
to constitute, or continue as, a lien on the assets, property or collateral purported to be encumbered
thereby, and such default shall not have been cured within thirty (30) days after notice thereof by the
LOC Bank to the Company or at such additional time as is reasonably necessary to cure such default
not in excess of one hundred twenty (120) days;

(k) Any "Event of Default" or "Default" (as defined or specified therein) shall occur
under any of the 2006 Bonds, the Indenture, or any of the documents or instruments evidencing or
securing the 2006 Bonds after the giving of any notice and the expiration of any grace period provided
for therein;

(I) Any default or event in which the giving of notice and/or lapse of time would
constitute a default shall occur under the Company Lease or the Installment Sale Agreement if the
effect thereof is to permit its termination; and

(m) Any violation or failure by the Company to comply with any of the conditions of the
commitment with respect to the SONYMA Insurance;

Remedies. If an Event of Default will have occurred then the LOC Bank will be entitled to exercise all
of its rights and remedies including:

(a) The LOC Bank may liquidate its collateral in accordance with the terms of any or all
of the documents creating the lien or security interest and apply the proceeds realized from the
liquidation to satisfy such obligation;

(b) Require the Company to provide additional collateral acceptable to the LOC Bank;

(c) Cause the Issuer to accelerate the Company Note;

(d) Declare any sums due under the Reimbursement Agreement to be immediately due
and payable;

(e) Decline to approve any further advance or disbursement of the 2006 Project Account;

(f) By written notice to the Trustee, notify the Trustee that an Event of Default has
occurred and direct the Trustee to accelerate the 2006 Bonds or call the 2006 Bonds for mandatory
tender for purchase by the LOC Bank, and notify the Trustee that the Letter of Credit shall terminate
ten (10) business days after its receipt of such notice; and
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(g) Pursue any other remedy available to it under the Reimbursement Agreement or any
other Letter of Credit Document or under law or otherwise, including, without limitation, any and all
remedies which may be available to the LOC Bank as a result of the LOC Bank being subrogated to
the rights of the Holders of the 2006 Bonds.

LEGAL INVESTMENTS

Under the provisions of Article 18-A of the Act, the 2006 Bonds, in the State of New York, are made
securities in which all public officers and bodies of the State and all its municipalities and municipal
subdivisions, all insurance companies and associations, and other persons carrying on an insurance business,
all banks, bankers, trust companies, savings banks and savings associations, including savings and loan
associations, building and loan associations, investment companies and other persons carrying on a banking
business, all administrators, guardians, executors, trustees and other fiduciaries, and all other persons
whatsoever who are now or may hereafter be authorized to invest in bonds or other obligations of the State,
may properly and legally invest funds, including capital, in their control or belonging to them. Certain of such
investors may be subject to separate restrictions which limit or prevent their investment in the 2006 Bonds.

TAX EXEMPTION

Bond Counsel is of the opinion that, under existing law, interest on the 2006 Bonds will not be included
in the gross income of the Holders of the 2006 Bonds for federal income tax purposes, except for interest on any
2006 Bonds when held by a "substantial user" of the facilities financed by the 2006 Bonds, respectively^ or a
"related person" within the meaning of section 147 of the Internal Revenue Code of 1986, as amended (the
"Code"). This opinion is expressly conditioned upon compliance with certain requirements of the Code, which
requirements must be satisfied subsequent to the date of issuance of the 2006 Bonds in order to assure that interest
on the 2006 Bonds is and continues to be excludable from the gross income of Holders of the 2006 Bonds. Failure
to so comply could cause interest on the 2006 Bonds to be included in the gross income of the Holders thereof,
retroactive to the date of issuance of the 2006 Bonds. In particular, and without limitation, those requirements
include restrictions on the use, expenditure and investment of proceeds and payment of rebate, or penalties in lieu
of rebate, to the United States, subject to certain exceptions. The Issuer and the Company have covenanted as to
continued compliance with such requirements.

In the opinion of Bond Counsel, under existing law, interest on the 2006 Bonds will constitute a
preference item under section 57(a)(5) of the Code for purposes of computation of the alternative minimum tax
imposed on corporations and individuals under section 55 of the Code.

Bond Counsel has not opined as to other federal tax consequences of holding the 2006 Bonds. However,
prospective purchasers should be aware that (i) section 265 of the Code denies a deduction for interest on
indebtedness incurred or continued to purchase or carry the 2006 Bonds or, in the case of a financial institution,
that portion of a Holder's interest expense allocated to interest on the 2006 Bonds, (ii) with respect to insurance
companies subject to the tax imposed by section 831 of the Code, section 832(b)(5)(l) reduces the deduction for
losses incurred by 15 percent of the sum of certain items, including interest on the 2006 Bonds, (iii) interest on the
2006 Bonds earned by certain foreign corporations doing business in the United States could be subject to a
branch profits tax imposed by section 884 of the Code, (iv) passive investment income, including interest on the
2006 Bonds, may be subject to federal income taxation under section 1375 of the Code for any S corporations that
have Subchapter C earnings and profits at the close of the taxable year if greater than 25% of the gross receipts of
such S corporation is passive investment income, (v) section 86 of the Code requires recipients of certain Social
Security and Railroad Retirement benefits to take into account in determining gross income, receipts or accruals of
interest on the 2006 Bonds, and (vi) receipt of investment income, including interest on the 2006 Bonds, may
disqualify the recipient from obtaining the earned income credit under section 32(i) of the Code.
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Bond Counsel has not undertaken to advise in the future whether any events after the date of issuance of
the 2006 Bonds may affect the tax exempt status of interest on the 2006 Bonds or the tax consequences of
ownership of the 2006 Bonds. No assurance can be given that future legislation, or amendments to the Code, if
enacted into law, will not contain provisions which could directly or indirectly reduce the benefit of the exclusion
of the interest on the 2006 Bonds from gross income for federal income tax purposes.

In the opinion of the Bond Counsel to the Issuer, under existing law, interest on the 2006 Bonds is
exempt from personal income taxes imposed by the State of New York or any political subdivision thereof
(including the City of Yonkers).

LITIGATION

There is no controversy or litigation of any nature now pending or threatened restraining or enjoining
the issuance, sale, execution or delivery of the 2006 Bonds or in any way contesting or affecting the validity of
the 2006 Bonds or any proceedings of the Issuer taken with respect to the issuance or sale thereof, or the
pledge or application of any monies or security provided for the payment of the 2006 Bonds or the existence or
powers of the Issuer.

LEGAL MATTERS

All legal matters incident to the authorization, issuance, sale and delivery of the 2006 Bonds are
subject to the approval of Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., New York, New York, Bond
Counsel to the Issuer. The approving opinion of Bond Counsel to the Issuer, the form of which is attached
hereto as Exhibit B, will be delivered with the 2006 Bonds. Certain legal matters will be passed upon for the
Underwriter by its Counsel, Roemer Wallens & Mineaux LLP, Albany, New York.

UNDERWRITING

The Underwriter, RBC Dain Rauscher, Inc. d/b/a RBC Capital Markets, has agreed, subject to certain
conditions, to purchase the 2006 Bonds from the Issuer at a purchase price of par and will receive an aggregate
underwriting fee of $76,000.00. The Underwriter's obligations are subject to certain conditions precedent and
the Underwriter will be obligated to purchase all 2006 Bonds if any 2006 Bonds are purchased.

The 2006 Bonds may be offered and sold to certain dealers (including the Underwriter and other
dealers depositing such 2006 Bonds into investment trusts) and others at prices lower than the public offering
prices shown on the cover page of this Official Statement, and such public offering prices may be changed
from time to time by the Underwriter.

RATING

Moody's Investors Service has assigned to the 2006 Bonds a rating of "Aal". Such rating reflects only
the view of such organization and an explanation of the significance of such rating maybe obtained from such
rating agency. There is no assurance that such rating will continue for any given period of time or that it will
not be revised or withdrawn entirely by such rating agency, if in its judgment, circumstances so warrant. A
revision or withdrawal of such rating may have an effect on the market price of the 2006 Bonds.
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CONTINUING DISCLOSURE

The Company will undertake in a written agreement (the "Disclosure Agreement") upon the issuance
of the 2006 Bonds for the benefit of the Holders of the 2006 Bonds to provide to the Trustee annually, on or
before 120 days after the end of such Company's fiscal year, commencing with the fiscal year in which the
Company Note and Company Mortgage are delivered, for filing by the Trustee with each nationally recognized
municipal securities information repository designated by the Securities and Exchange Commission (the
"Repository"), and if and when one is established, a New York State information depository (the "State
Information Depository"), on an annual basis as described below, financial and operating data, referred to
herein as "Annual Information," including the Company's annual financial statements.

If, and only if, and to the extent that it receives the Annual Information, including the annual financial
statements described above from such Company, the Trustee will undertake for the benefit of the Holders of
the 2006 Bonds in the Disclosure Agreement, on behalf of and as agent for such Company, to provide such
information and financial statements, on or before 180 days after the end of each such fiscal year, commencing
with the end of the fiscal year in which the Company Note and Company Mortgage are delivered, to each such
Repository and to the State Information Depository. In addition, the Trustee will undertake in the Disclosure
Agreement, for the benefit of the Holders of the 2006 Bonds, to provide to each such Repository or to the
Municipal Securities Rulemaking Board ("MSRB"), and to the State Information Depository in a timely
manner, the notices required to be provided by Rule 15c2-12 promulgated by the Securities and Exchange
Commission under the Securities Exchange Act of 1934, as amended, and described below.

The Annual Information concerning such Company shall consist of the following: (1) annual financial
statements, prepared in accordance with generally accepted accounting principles and audited by an
independent firm of certified public accountants in accordance with generally accepted auditing standards;
provided, however, that if audited financial statements are not available in accordance with the dates described
above, unaudited financial statements shall be provided and such audited financial statements shall be
delivered to the Issuer for delivery to each such Repository and to the State Information Depository when they
become available; (2) levels of occupancy; and (3) outstanding indebtedness; together with a narrative
explanation to avoid misunderstanding and to assist the reader in understanding the presentation of financial
and operating data concerning such Company.

The notices required to be provided by Rule 15c2-12, which the Company will undertake to provide as
described above, include notices of any of the following events with respect to the 2006 Bonds, if material: (1)
principal and interest payment delinquencies; (2) non-payment related defaults; (3) unscheduled draws on the
debt service reserves reflecting financial difficulties; (4) unscheduled draws on credit enhancements or
liquidity facilities reflecting financial difficulties; (5) substitution of credit or liquidity providers, or their failure
to perform; (6) adverse tax opinions or events affecting the tax-exempt status of the 2006 Bonds; (7)
modification to the rights of Holders of 2006 Bonds; (8) 2006 Bond calls; (9) defeasances; (10) release,
substitution, or sale of property securing repayment of the 2006 Bonds; and (11) rating changes; and to each
Repository or to the MSRB and to the State Information Depository, in a timely manner, notice of a failure by
such Company to provide Annual Information required by the Disclosure Agreement.

The sole and exclusive remedy for breach or default under the Disclosure Agreement described above
is an action to compel specific performance of the undertakings of the Company and no person, including a
Holder of the 2006 Bonds, may recover monetary damages thereunder under any circumstances. The Issuer or
such Company may be compelled to comply with their respective obligations under the Disclosure Agreement
(i) in the case of enforcement of their obligations to provide information required under the Disclosure
Agreement, by any Holder of Outstanding 2006 Bonds or by the Trustee on behalf of the Holders of
Outstanding 2006 Bonds or (ii) in the case of challenges to the adequacy of the information provided, by the
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Trustee on behalf of the Holders of Outstanding 2006 Bonds; provided, however, that the rights of any Holder
to challenge the adequacy of the information provided by such Company are conditioned upon the provisions
of the Indenture with respect to the enforcement of remedies of Holders of the 2006 Bonds upon the
occurrence of an event of default described in the Indenture. A breach or default under the Disclosure
Agreement shall not constitute an event of default under the Indenture or any other agreement executed and
delivered in connection with the issuance of the 2006 Bonds. In addition, if all or any part of Rule 15c2-12
ceases to be in effect for any reason, then the information required to be provided under the Disclosure
Agreement, insofar as the provision of Rule 15c2-12 no longer in effect required the provision of such
information, shall no longer be required to be provided.

The foregoing undertakings are intended to set forth a general description of the type of financial
information and operating data that will be provided; the descriptions are not intended to state more than
general categories of financial information and operating data. Where an undertaking calls for information that
no longer can be generated because the operations to which it related have been materially changed or
discontinued, a statement to that effect will be provided. Such undertakings, however, may be amended or
modified without the consent of the Holders of the 2006 Bonds under certain circumstances set forth in the
Disclosure Agreement. .

Copies of the Disclosure Agreement when executed by the parties thereto upon the delivery of the
2006 Bonds will be on file at the office of the Trustee.

EXHIBITS

Exhibits A, B and C are integral parts of this Official Statement and should be read in conjunction with
the foregoing material.

* * * * * * *

At the written direction of an Authorized Representative of the Issuer, "CUSIP" identification numbers
will be imprinted on the 2006 Bonds, but such numbers shall not constitute a part of the contract evidenced by
the 2006 Bonds and any error or omission with respect thereto shall not constitute cause for refusal of any
purchaser to accept delivery of and pay for the 2006 Bonds. In addition, failure on the part of the Issuer to use
such CUSIP numbers in any notice to Holders of the 2006 Bonds shall not constitute an event of default or any
similar violations of the Issuer's contract with such Holders.

All quotations from, and summaries and explanations of, the Act, the SONYMA Act, the Indenture,
the SONYMA Insurance, the Installment Sale Agreement, the Company Mortgage, the Company Note, the
Disclosure Agreement and Federal and State laws and regulations contained herein do not purport to be
complete and reference is made to said laws, Indentures, regulations and documents for full and complete
statements of their provisions.

- balance of page left intentionally blank -
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Any statements in this Official Statement involving matters of estimate or opinion, whether or not
expressly so stated, are intended as such and not as representations of fact. This Official Statement is not to be
construed as a contract or agreement between the Issuer and the purchasers or Holders of any of the 2006
Bonds.

YONKERS INDUSTRIAL DEVELOPMENT
AGENCY

By: 7s/ Ellen Lynch
Ellen Lynch, President and
Chief Executive Officer

SACRED HEART
ASSOCIATES, L.P.

By: Sacred Heart GP, LLC,
its General Partner

By: Finian Sullivan Corporation,
its sole member

Ju y vWsX_
By: /si Francis X. Nevin

Francis X. Nevin, President
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EXHIBIT A
GLOSSARY AND SUMMARY OF CERTAIN FINANCING DOCUMENTS

GLOSSARY

The following words and terms used in the attached document shall have the respective meanings
set forth below unless the context or use indicates another or different meaning or intent:

"Account" shall mean, with respect to any series of Bonds, an account created within any Fund
designated and created pursuant to the Indenture.

"Accountant" shall mean an independent certified public accountant or a firm of independent
certified public accountants selected by the Company.

"Act" shall mean Title 1 of Article 18-A of the General Municipal Law of the State, as amended
from time to time, together with Chapter 83 of the Laws of 1982 of the State, constituting Section 903 of
said General Municipal Law, as amended from time to time.

"Act of Bankruptcy" shall mean the filing of a petition in bankruptcy (or the other
commencement of a bankruptcy or similar proceeding) by or against the Company or the Issuer under any
applicable bankruptcy, insolvency, reorganization or similar law, in effect.

"Additional Bonds" shall mean any bonds issued by the Issuer pursuant to the Indenture in
addition to the Bonds.

"Additional Equipment" shall mean any additional materials, machinery, equipment, fixtures or
furnishings intended to be acquired with the proceeds of a series of Additional Bonds, or intended to be
acquired with any payment which the Company incurred in anticipation of the issuance of such
Additional Bonds and for which the Company will be reimbursed from the proceeds of such Additional
Bonds, and such substitutions and replacements therefor and additions thereto as may be made from time
to time pursuant to the Installment Sale Agreement.

"Additional Facility" shall mean any buildings (or portions thereof), or improvements thereto, (A)
located on the Additional Land, (B) financed or refinanced with the proceeds of the sale of a series of
Additional Bonds or any payment made by the Company pursuant to the Installment Sale Agreement or
any payment which the Company incurred in anticipation of the issuance of such Additional Bonds and
for which the Company will be reimbursed from the proceeds of such Additional Bonds, and (C) not
constituting a part of the Additional Equipment, all as they may exist from time to time.

"Additional Land" shall mean any interest in real property acquired by the Issuer in connection
with the issuance of any series of Additional Bonds.

"Additional Project" shall mean the purposes for which any series of Additional Bonds may be
issued.

"Additional Project Facility" shall mean any Additional Land, Additional Facility or Additional
Equipment acquired by the Issuer in connection with the issuance of any series of Additional Bonds.
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"Applicable Laws" shall mean all statutes, codes, laws, acts, ordinances, orders, judgments,
decrees, injunctions, rules, regulations, permits, licenses, authorizations, directions and requirements of
all Governmental Authorities, foreseen or unforeseen, ordinary or extraordinary, which now or at any
time may be applicable to or affect the Project Facility or any part thereof or the conduct of work on the
Project Facility or any part thereof or to the operation, use, manner of use or condition of the Project
Facility or any part thereof (the applicability of such statutes, codes, laws, acts, ordinances, orders, rules,
regulations, directions and requirements to be determined both as if the Issuer were the owner of the
Project Facility and as if the Company and not the Issuer were the owner of the Project Facility),
including but not limited to (1) applicable building, zoning, environmental, planning and subdivision
laws, ordinances, rules and regulations of Governmental Authorities having jurisdiction over the Project
Facility, (2) restrictions, conditions or other requirements applicable to any permits, licenses or other
governmental authorizations issued with respect to the foregoing, and (3) judgments, decrees or
injunctions issued by any court or other judicial or quasi-judicial Governmental Authority.

"Arbitrage Certificate" shall mean (A), the certificate, dated the Closing Date for the Bonds
executed by the Issuer and relating to certain requirements set forth in Section 148 of the Code applicable
to the Bonds and the Project and (B) with respect to any series of Additional Bonds intended to be issued
as Tax-Exempt Bonds, any similar document executed by the Issuer in connection with the issuance of
such series of Additional Bonds.

"Assignment of Rents" shall mean the assignment of leases and rents dated as of
September 1, 2006 from the Issuer and the Company to the Trustee, as said assignment of leases and rents
may be amended or supplemented from time to time.

"Authorized Denomination" shall mean: (A), with respect to the Bonds, $5,000 and any integral
multiple of $5,000 in excess thereof, except that, if as a result of a redemption, partially redeemed Bonds
cannot be issued in such denominations, such partially redeemed Bonds shall be reissued in such other
denominations to the extent required to effect such redemption; and (B) with respect to any series of
Additional Bonds, the authorized denominations for such series of Additional Bonds as set forth in the
supplemental indenture relating thereto.

"Authorized Investments" shall mean any of the following: (A) direct obligations of the United
States of America, or of any agency or instrumentality thereof when such obligations are backed by the
full faith and credit of the United States; (B) obligations of the State of New York or any political
subdivision, school district, district corporation or public benefit corporation thereof which bear a rating
from Moody's at least equal to the then current rating on the Bonds and the interest on which is exempt
from federal income taxation under Sections 103(a) and 141 through 150 of the Code, or funds which
invest solely in such obligations; (C) interest bearing demand or time deposits issued by a state bank, trust
company or national banking association whose unsecured senior debt obligations bear a rating from
Moody's at least equal to the then current rating on the Bonds; (D) contracts for the purchase and sale of
obligations of the type specified in (A) or (B) above with any banks whose unsecured senior debt
obligations bear a rating from Moody's at least equal to the then current rating on the Bonds; (E)
commercial paper (having original maturities of not more than 365 days) rated P-l by Moody's; (F)
federal funds, certificates of deposit, time deposits and banker's acceptances (having original maturities
of not more than 365 days) of any bank, the debt obligations of which (or in the case of the principal bank
of a bank holding company, the debt obligations of the bank holding company) are rated "Aa2" or better
by Moody's; (G) any money market funds rated "Aaa" by Moody's; and (H) any investment agreements
with or guaranteed by a Financial Institution whose long-term debt obligations bear a rating from
Moody's at least equal to the then current rating on the Bonds.
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"Authorized Representative" shall mean the Person or Persons at the time designated to act in
behalf of the Issuer, the Insurance Provider or the Company, as the case may be, by written certificate
furnished to the Trustee containing the specimen signature of each such Person and signed on behalf of
(A) the Issuer by its Chairman or Vice-Chairman, or such other person as may be authorized by resolution
of the Issuer, (B) the Insurance Provider by such other Person as may be authorized by the Insurance
Provider, and (C) the Company by its President or any Vice President, or such other Person as may be
authorized by the Company.

"Bank" shall mean (A) prior to the effective date of the SONYMA Policy, (1) JPMorgan Chase
Bank, N.A., as issuer of the Letter of Credit pursuant to the Reimbursement Agreement, its successors
and assigns and (2) any Substitute Bank, and (B) from and after the effective date of the SONYMA
Policy, the Insurance Provider.

"Bank Assignment" shall mean the assignment agreement dated as of September 1, 2006 from the
Issuer and the Trustee in favor of the Bank, as amended and supplemented from time to time.

"Bank Documents" shall mean the Reimbursement Agreement, the Letter of Credit, the Bank
Assignment and any other document executed by the Issuer or the Company in favor of the Bank which
affects the rights of the Bank in or to the Project Facility, in whole or in part, or which secures or
guarantees any sum due under the Reimbursement Agreement or any other Bank Document, and all
documents related thereto and executed in connection therewith, each as amended from time to time.

"Bankruptcy Code" shall mean the United States Bankruptcy Code, constituting Title II of the
United States Code, as it is amended from time to time, and any successor statute.

"Basic Payments" shall mean the sum of (A) the basic rental payments due under the Installment
Sale Agreement plus (B) the payments due to the Issuer as principal of, premium, if any, and interest on
the Company Note and the Company and Fee Owner Mortgage.

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

"Beneficial Ownership Interest" shall mean the beneficial right to receive payments and notices
with respect to the Bonds which are held by the Depository under a book entry system.

"Bill of Sale to Company" shall mean the bill of sale from the Issuer to the Company conveying
the Issuer's interest in the Equipment to the Company.

"Bill of Sale to Issuer" shall mean any bill of sale dated as of September 1, 2006 from the
Company to the Issuer conveying the Company's interest in Equipment to the Issuer.

"Bond" or "Bonds" shall mean, collectively, (A) the Issuer's Revenue Bonds (Sacred Heart
Associates, L.P. Project), Series 2006A and Series 2006B in the aggregate principal amount of
$9,500,000, issued pursuant to the Bond Resolution and the Indenture and sold to the Underwriter
pursuant to the provisions of the Bond Purchase Agreement and any Bonds issued in exchange or
substitution therefore pursuant to the Indenture and (B) any Additional Bonds.
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"Bond Counsel" shall mean Mintz, Levin, Cohn, Ferris, Glovsky and Popeo, P.C., New York,
New York or such other attorney or firm of attorneys located in the State whose experience in matters
relating to the issuance of obligations by states and their political subdivisions is nationally recognized.

"Bond Fund" shall mean the fund so designated established pursuant to the Indenture.

"Bondholder" or "Holder" or "holder" or "Owner" or "owner", when used with respect to a
Bond, shall mean the registered owner of such Bond, as indicated on the bond register maintained by the
Bond Registrar.

"Bond Payment Date" shall mean each Interest Payment Date and each date on which principal or
interest or premium, if any, or a Sinking Fund Payment, shall be payable on the Bonds according to their
terms and the terms of the Indenture, including without limitation scheduled mandatory redemption dates,
unscheduled mandatory redemption dates, dates of acceleration of the Bonds pursuant to the Indenture,
optional redemption dates and Stated Maturity, so long as any Bonds shall be Outstanding.

"Bond Proceeds" shall mean (A), with respect to the Bonds, the proceeds of the sale of the Bonds,
including any accrued interest, paid to the Trustee on behalf of the Issuer by the purchasers of the Bonds
as the purchase price of the Bonds, and (B), with respect to any series of Additional Bonds, the proceeds
of the sale of such series of Additional Bonds, including any accrued interest, paid to the Trustee on
behalf of the Issuer by the purchasers of such series of Additional Bonds as the purchase price of such
series of Additional Bonds.

"Bond Purchase Agreement" shall mean (A), with respect to the Bonds, the bond purchase
agreement among the Issuer, the Company and RJBC Capital Markets Inc., pursuant to which the Bonds
have been sold for delivery on the Closing Date, as the same may be amended and (B) with respect to any
series of Additional Bonds, any similar document executed by the Issuer in connection with the issuance
and sale of such series of Additional Bonds.

"Bond Rate" shall mean, with respect to any Bond, the applicable interest rate on such Bond, as
set forth in such Bond.

"Bond Register" shall mean the register maintained by the Bond Registrar in which, subject to
such reasonable regulations as the Issuer; the Trustee or the Bond Registrar may prescribe, shall provide
for the registration of the Bonds and for the registration of transfers of the Bonds.

"Bond Registrar" shall mean the Trustee, acting in its capacity as bond registrar under the
Indenture, and its successors and assigns as bond registrar under the Indenture.

"Bond Resolution" shall mean (A) with respect to the Bonds, the resolution of the members of the
Issuer adopted on September 11, 2006, authorizing the Issuer to undertake the Project, to issue and sell
the Bonds and to execute and deliver the Financing Documents relating to the Bonds to which the Issuer
is a party and (B) with respect to any series of Additional Bonds, any similar resolution adopted by the
members of the Issuer authorizing the issuance of such series of Additional Bonds.

"Bond Year" (A), with respect to the Bonds, shall mean each one (1) year period ending on the
anniversary of the Closing Date relating to the Bonds, or such other annual period provided for the
computation of arbitrage rebate relating to such series of Tax-Exempt Bonds selected by the Company in
the manner allowed under Section 148 of the Code, and (B) with respect to any series of Additional
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Bonds issued as Tax-Exempt Bonds, shall have the meaning set forth in the supplemental indenture
related to such series of Additional Bonds.

"Book Entry Bonds" shall mean Bonds held in Book Entry Form with respect to which the
provisions of the Indenture shall apply.

"Book Entry Form" or "Book Entry System" shall mean, with respect to the Bonds, a form or
system, as applicable, under which (A) the Beneficial Ownership Interests may be transferred only
through a book entry and (B) physical Bond certificates in fully registered form are registered only in the
name of a Depository or its nominee as Bondholder, with the physical Bond certificates "immobilized" in
the custody of the Depository. The Book Entry System maintained by and the responsibility of the
Depository and not maintained by or the responsibility of the Issuer or the Trustee is the record that
identifies, and records the transfer of the interests of, the owners of book entry interests in the Bonds.

"Building Loan" means (A) the building loan contract, dated as of September 1, 2006, by and
among the Issuer, the Company and the Trustee, as said building loan contract may be amended or
supplemented from time to time, and (B) with respect to any Additional Bonds, the portion thereof on
deposit in the Project Fund, if any, to be advanced pursuant to a building loan agreement for costs which
constitute "costs of improvement" pursuant to the Lien Law.

"Building Loan Contract" means (A), with respect to the Bonds, the Building Loan, and (B) with
respect to any series of Additional Bonds, any amendment thereto or other similar document executed by
the Company in connection with the issuance of the related series of Additional Bonds.

"Business Day" shall mean any day of the year other than a Saturday, Sunday or legal holiday in
the State or in a day on which either of the Trustee or SONYMA is permitted to close.

"Certificate of Authentication" shall mean the certificate of authentication in substantially the
form attached to the form of the Bonds to the Indenture.

"Claim for Loss" shall mean, as the context may require, (A) a claim to SONYMA for payment,
submitted in accordance with the terms of the SONYMA Policy on forms prescribed by SONYMA and/or
(B) the aggregate amount of a claimed loss under the SONYMA Policy, computed in accordance with the
terms of the SONYMA Policy.

"Closing Date" shall mean (A), with respect to the Bonds, the date on which authenticated Bonds
are delivered to or upon the order of the Underwriter and payment is received therefor by the Trustee on
behalf of the Issuer, and (B) with respect to any series of Additional Bonds, the date on which such
Additional Bonds of such series are authenticated and delivered to the purchaser thereof and payment
therefor is received by the Trustee on behalf of the Issuer.

"Code" shall mean the Internal Revenue Code of 1986, as amended, including, when appropriate,
the statutory predecessor of said Code, and the applicable regulations (whether proposed, temporary or
final) of the United States Treasury Department promulgated under said Code and the statutory
predecessor of said Code, and any official rulings and judicial determinations under the foregoing
applicable to the Bonds.

"Company" shall mean Sacred Heart Associates, L.P., a limited partnership organized and
existing under the laws of the State of New York having an office for the transaction of business located
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at 1 Father Finian Sullivan Drive, Yonkers, New York, 10703, and its successors and assigns, to the
extent permitted by the Installment Sale Agreement.

"Company Lease" shall mean (A) the lease from the Company, as landlord, to the Issuer, as
tenant, delivered on the Closing Date relating to the Bonds, conveying to the Issuer a leasehold interest in
the real property described in the Indenture, as said lease may be amended or supplemented from time to
time and (B) with respect to any Additional Project, any similar document executed by the Company in
connection with the issuance of the related series of Additional Bonds.

"Company Note" shall mean the note dated the Closing Date, substantially in the form in the
Installment Sale Agreement.

"Completion Date" shall mean (A) with respect to the Project, the date of substantial completion
of the Project, as evidenced in the manner provided in the Installment Sale Agreement and (B), with
respect to any Additional Project, the date of substantial completion of such Additional Project, as
evidenced in the manner provided in the Installment Sale Agreement.

"Condemnation" shall mean the taking of title to, or the use of, Property under the exercise of the
power of eminent domain by any Governmental Authority.

"Construction Period" shall mean with respect to the Project or any Additional Project, as the
case may be, the period (A) beginning on the Inducement Date relating thereto and (B) ending on the
Completion Date relating thereto.

"Continuing Disclosure Agreement" shall mean (A) the continuing disclosure undertaking dated
September , 2006, from the Company relating to the Bonds, as said undertaking may be amended or
supplemented from time to time and (B) with respect to any series of Additional Bonds, any similar
document executed by the Company in connection with the issuance of such series of Additional Bonds.

"Controlling Bondholders" shall mean the Holders of not less than two-thirds in aggregate
principal amount of the Bonds then Outstanding.

"Conveyance Documents" shall mean (A) collectively, the Company Lease and any Bill of Sale
to Issuer and (B), with respect to any series of Additional Bonds, any similar documents executed by the
Company and/or the Issuer in connection with the issuance of such series of Additional Bonds.

"Cost of the Project" shall mean (A), with respect to the Project, all those costs and items of
expense relating thereto enumerated in the Installment Sale Agreement, including costs which the
Company incurred with respect to the Project in anticipation of the issuance of the Bonds and for which
the Company will be reimbursed from proceeds of the Bonds, and (B), with respect to any Additional
Project, all those costs and items of expense relating thereto enumerated in the Installment Sale
Agreement, including costs which the Company incurred with respect to such Additional Project in
anticipation of the issuance of the related series of Additional Bonds and for which the Company will be
reimbursed from proceeds of the related series of Additional Bonds.

"Covered Default" shall mean (a) a failure by the Company to make all or any part of a required
payment under the First Mortgage, which payment is required by the Mortgage Note, or (b) a failure by
the Company to make all or part of any required Escrow Payment, or (c) the avoidance as a preferential
transfer under any Bankruptcy Law of any payment of principal and/or interest due and paid under the
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First Mortgage within (i) one hundred twenty-three (123) days, if the Company is a corporation or (ii)
three hundred sixty-six (366) days, if the Company is a limited partnership, preceding any filing by or
against the Company of a petition for relief as a debtor under any Bankruptcy Law, irrespective of the
entity from which such recapture is sought. Notwithstanding the foregoing, a Covered Default shall not
include (i) any of the circumstances described in the foregoing clauses (a) through (c) attributable,
directly or indirectly, to any adverse claim, finding, judgment or decision regarding the eligibility of the
Project or the Company for financing by the Insured, or (ii) any default with respect to the Bonds, or (iii)
other than as described in the foregoing clauses (a) through (c) above, the failure by the Company to
make all or any payment under any document or instrument executed and/or delivered in connection with
the Bonds. This definition shall supersede the definition of the term in the Master Policy.

"Credit Enhancement" shall mean (A) with respect to the Bonds, (1) prior to the effective date of
the SONYMA Policy, the Letter of Credit, and (2) thereafter, the SONYMA Policy, and (B) with respect
to any Additional Bonds, a Financial Guaranty with respect to such Additional Bonds.

"Credit Enhancer" shall mean (A) with respect to the Bonds, (1) prior to the effective date of the
SONYMA Policy, the Bank, and (2) thereafter, the Insurance Provider and (B) with respect to any
Additional Bonds, the issuer of a Financial Guaranty with respect to such Additional Bonds.

"Debt Service Payment" shall mean, with respect to any Bond Payment Date, (A) the interest
payable on the Bonds on such Bond Payment Date, plus (B) the principal, if any, payable on the Bonds on
such Bond Payment Date, plus (C) the premium, if any, payable on the Bonds on such Bond Payment
Date, plus (D) the Sinking Fund Payments, if any, payable on the Bonds on such Bond Payment Date.

"Defaulted Interest" shall have the meaning ascribed to such term in the Indenture.

"Default Interest Rate" shall mean the rate of fifteen percent (15%) per annum, or the maximum
permitted by law, whichever is less.

"Depository" shall mean, initially, The Depository Trust Company, New York, New York, a
limited purpose trust company organized under the laws of the State, or its nominee, or any other
securities depository designated in any supplemental resolution of the Issuer to serve as securities
depository for the Bonds that is a clearing agency under federal law operating and maintaining, with its
participants or otherwise, a Book Entry System to record ownership of book entry interests in Bonds, and
to effect transfers of book entry interests in Book Entry Bonds.

"Depository Letter" shall mean (A), with respect to the Bonds, the letter of representations by and
among the Issuer, the Trustee and the Depository relating to the Bonds and any amendments or
supplements thereto entered into with respect thereto, and (B), with respect to any series of Additional
Bonds, any letter of representations by and among the Issuer, the Trustee and the Depository relating to
the Additional Bonds, and any amendments or supplements thereto entered into with respect to such
series of Additional Bonds.

"Direct Participant" shall mean a Participant as defined in the Letter of Representations.

"Equipment" shall mean all materials, machinery, equipment, fixtures or furnishings intended to
be acquired with the proceeds of the Bonds, or intended to be acquired with any payment which the
Company incurred in anticipation of the issuance of the Bonds and for which the Company will be
reimbursed from the proceeds of the Bonds, and such substitutions and replacements therefor and
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additions thereto as may be made from time to time pursuant to the Installment Sale Agreement,
including, without limitation, all of the Property described in any Bill of Sale to Issuer and any Additional
Equipment.

"ERISA" shall mean the Employee Retirement Act of 1974, as amended from time to time.
"Escrow Payment" shall have the meaning set forth in the SONYMA Policy.

"Event of Default" shall mean, with reference to any Financing Document, any of those events
defined as an Event of Default by the terms of such Financing Document.

"Event of Taxability" shall mean (A) the enactment of a statute or promulgation of a regulation
eliminating, in whole or in part, the applicable exemption, as such exists on the Closing Date, from gross
income for federal income tax purposes for interest payable under the Bonds, (B) a "final determination
by decision or ruling by a duly constituted administrative authority" to the effect that such exemption for
interest payable under the Bonds is not available, is no longer available or is contrary to law, (C) the
expiration of the right to further administrative review of any determination, decision or ruling to the
effect that such exemption for interest payable under the Bonds is not available, is no longer available or
is contrary to law, or (D) receipt by the Trustee of a written opinion of Bond Counsel that there is no
longer a basis for the holders of the Bonds (or any former holder, other than a holder who is or was a
Substantial User of the Project Facility or a Related Person thereto) to claim that any interest paid and
payable on the Bonds is excluded from gross income for federal income tax purposes.

For the purposes of paragraph (B) above, a "final determination by decision or ruling by a duly
constituted administrative authority" shall mean (1) the issuance of a ruling (including, but not limited to,
a revenue ruling or a letter ruling) by the Internal Revenue Service ("IRS") or any successor thereto, or
(2) the issuance of a preliminary notice of proposed deficiency ("30-Day Letter"), a statutory notice of
deficiency ("90-Day Letter"), or other written order or directive of similar force and effect by the IRS, or
any other United States Governmental Agency having jurisdiction therein.

Nothing in this definition of "Event of Taxability" shall be construed to mean that the Trustee or
any holder of any Bond shall have any obligation to contest or appeal any assertion or decision that any
interest payable under the Bonds is subject to taxation.

Notwithstanding the foregoing, in no event shall the imposition of an alternative minimum tax or
preference tax or environmental tax or branch profits tax on any Bondholder, in the calculation of which
is included the interest on the Bonds, be considered an Event of Taxability.

"Extraordinary Services" and "Extraordinary Expenses" shall mean all services rendered and all
expenses incurred by the Trustee or any paying agent under the Indenture, other than Ordinary Services
and Ordinary Expenses, including, but not limited to, reasonable attorneys fees and any services rendered
and any expenses incurred with respect to an Event of Default or with respect to the occurrence of an
event which upon the giving of notice or the passage of time would ripen into an Event of Default under
any of the Financing Documents.

"Facility" shall mean any buildings (or portions thereof), improvements, structures and other
related facilities, and improvements thereto, (A) located on the Land, (B) financed or refinanced with the
proceeds of the sale of the Bonds or any payment which the Company incurred in anticipation of the
issuance of the Bonds and for which the Company will be reimbursed from the proceeds of the Bonds or
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any payment made by the Company pursuant to the Installment Sale Agreement, and (C) not constituting
a part of the Equipment, all as they may exist from time to time and any Additional Facilities.

"Fee Owner" shall mean Sacred Heart Housing Corporation, a New York not-for-profit
corporation organized and existing under the laws of the State of New York having an office for the
transaction of business located at 1 Father Finian Sullivan Drive, Yonkers, New York, 10703.

"Fee Owner and Company Mortgage" shall mean the mortgage dated as of September 1, 2006,
from the Fee Owner and the Company to the Issuer, as said mortgage may be amended or supplemented
from time to time.

"Fee Owner Lease" shall mean a certain lease agreement which the Fee Owner and the Issuer will
execute and deliver pursuant to which the Fee Owner will lease its interest in the Land to the Issuer for a
term ending on October 1,2037.

"Final Maturity" shall mean, with respect to any particular Bond, the final Stated Maturity of the
principal due on such Bond, unless such Bond is called for redemption in whole prior to such date, in
which case any such term shall mean the redemption date relating to such Bond.

"Final SONYMA Payment" shall mean the payment by SONYMA of either (a) a Lump Sum
Claim for Loss, or (b) the final payment under a Periodic Claim for Loss which payment represents the
final payment of principal and interest due or coming due under the Company Note.

"Financial Guaranty" shall mean, with respect to any series of Additional Bonds, one or more of
the following: (A) (1) an irrevocable, unconditional and unexpired letter of credit issued by a banking
institution the senior long-term debt obligations of which (or of the holding company of any such banking
institution) have (at the time of issuance of such letter of credit) a rating of "Aa2" or better by Moody's;
or (B) an irrevocable and unconditional policy of bond insurance in full force and effect issued by a
municipal bond insurer, the obligations insured by which are eligible for a rating of "Aa2" or better by
Moody's; or (C) an irrevocable and unconditional policy of mortgage insurance in full force and effect
issued by the Insurance Provider; and in the case of a Financial Guaranty described in paragraphs (A) or
(B) above, providing for the payment of the principal amount due on such series of Additional Bonds
secured thereby, plus at least 210 days' interest thereon; and in the case of a Financial Guaranty described
in paragraph (C) above, securing the principal amount of a mortgage, and at least 90 days' interest on
such mortgage, which mortgage shall provide for the payment of the principal of and at least 90 days'
interest on the portion of the Bonds which is not secured by amounts on deposit with respect to such
Bonds in the Reserve Fund; and, if such Financial Guaranty does not have a term at least as long as the
term of the Bonds to be secured thereby providing that any such Financial Guaranty must be drawn upon,
on a date which is at least thirty (30) days prior to the expiration date of such Financial Guaranty, in an
amount equal to the deficiency which would exist if the Financial Guaranty expired, unless a substitute
Financial Guaranty is acquired prior to such expiration date.

"Financial Institution" shall mean (A) any national bank, or banking institution, whether acting in
its individual or fiduciary capacity, organized under the laws of any state, territory or the District of
Columbia, the business of which is substantially confined to banking and is supervised by the state or
territorial banking commission or similar official; (B) an insurance company which is organized as an
insurance company whose primary and predominant business activity is the writing of insurance or the
reinsuring of risks underwritten by insurance companies, and which is subject to supervision by the
insurance commissioner, or a similar official or agency of a state or territory or the District of Columbia;
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(C) an investment company registered under the Investment Company Act of 1940 or a business
development company as described in Section 2(a)(48) of that Act; (D) an employee benefit plan,
including an individual retirement account, which is subject to the provisions of the Employee Retirement
Income Security Act of 1974, if the investment decision is made by a plan fiduciary, as defined in Section
3(21) of such Act, which is either a bank, insurance company or registered investment advisor; or (E)
institutional investors or other entities who customarily purchase commercial paper or tax-exempt
securities in large denominations.

"Financing Documents" shall mean (A) the Conveyance Documents, the Bonds, the Indenture,
the Installment Sale Agreement, the Pledge and Assignment, the Tax Documents, the Company Note, the
Company and Fee Owner Mortgage, [the Mortgage], the Building Loan Contract, the Bond Purchase
Agreement, the Continuing Disclosure Agreement and any other document executed by the Issuer or the
Company in favor of the Holders of the Bonds or the holder of the Obligated Group Note or the Trustee
which affects the rights of the Holders of the Bonds or the Trustee in or to the Project Facility, in whole or
in part, or which secures or guarantees any sum due under the Bonds or the Company Note or any other
Financing Document, each as amended from time to time, and all documents related thereto and executed
in connection therewith, and (B), with respect to any series of Additional Bonds, any similar documents
executed by the Company and/or the Issuer in connection with the issuance of such series of Additional
Bonds.

"First Mortgage" shall mean the Company and Fee Owner Mortgage.

"General Partner" shall mean Sacred Heart GP, LLC, a limited liability company organized and
existing under the laws of the State of New York, as general partner of the Company.

"Government Obligations" shall mean obligations described in paragraphs (A) or (B) of the
definition of Authorized Investments which are not subject to redemption by the issuer thereof prior to
their stated maturity.

"Governmental Authority" shall mean the United States, the State, any other state and any
political subdivision thereof, and any agency, department, commission, board, bureau or instrumentality
of any of them.

"Gross Bond Proceeds" shall mean "gross proceeds" as defined in Section 148(f)(6)(B) of the
Code, presently including, without limitation, the original proceeds of the Bonds, investment proceeds,
accounts held in a sinking fund, amounts invested in a reasonably required reserve or sinking fund,
amounts invested in a reasonably required reserve or replacement fund, certain investment-type property
pledged as security for the Bonds by the Company or by the Issuer, amounts received with respect to the
Installment Sale Agreement, any amounts used to pay Debt Service Payments on the Bonds, and any
amounts received as a result of investing any.of the foregoing.

"Gross Proceeds" shall mean one hundred percent (100%) of the proceeds of the transaction in
question, including, but not limited to, the settlement of any insurance or Condemnation award.

"Guarantor" shall mean Sacred Heart Associates, L.P.

"Guaranty" shall mean the guaranty from the Guarantor to the Trustee dated as of September 1,
2006, as said guaranty may be amended or supplemented from time to time.
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"Hazardous Materials" shall mean all hazardous materials including, without limitation, any
flammable explosives, radioactive materials, radon, asbestos, urea formaldehyde foam insulation,
polychlorinated byphenyls, petroleum, petroleum products, methane, hazardous materials, hazardous
wastes, hazardous or toxic substances, or related materials as set forth in the Comprehensive
Environmental Response, Compensation, and Liability Act of 1980, as amended (42 U.S.C. Sections
9601, et seq.), the Hazardous Materials Transportation Act, as amended (49 U.S.C. Sections 1801, et
seq.), the Resource Conservation and Recovery Act, as amended (42 U.S.C. Sections 6901, et seq.),
Articles 15 or 27 of the State Environmental Conservation Law, or in the regulations adopted and
publications promulgated pursuant thereto, or any other Federal, state or local environmental law,
ordinance, rule or regulation.

"Immediate Notice" shall mean same-day notice by telephone, telecopy, or telex, followed by
prompt written confirmation sent by overnight delivery.

"Indebtedness" shall mean (A) the payment of the Debt Service Payments on the Bonds
according to their tenor and effect, (B) all other payments due from the Issuer or the Company to the
Trustee pursuant to the Installment Sale Agreement, the Company Note, the Assignment of Rents or any
other Issuer Document, (C) the performance and observance by the Issuer and the Company of all of the
covenants, agreements, representations and warranties made for the benefit of the Trustee pursuant to the
Installment Sale Agreement, the Company Note, the Assignment of Rents and the other Issuer
Documents, (D) the monetary obligations of the Company to the Issuer and its members, officers, agents,
servants and employees under the Installment Sale Agreement, the Company Note, and the other Issuer
Documents, and (E) all interest accruing on any of the foregoing.

"Indenture" shall mean the trust indenture dated as of September 1, 2006 by and between the
Issuer and the Trustee, as said trust indenture may be amended or supplemented from time to time.

"Independent Counsel" shall mean an attorney or firm of attorneys duly admitted to practice law
before the highest court of any state and approved by the Trustee and not a full-time employee of the
Company or the Issuer.

"Independent Engineer" shall mean an engineer or firm of engineers or an architect or firm of
architects duly admitted to practice engineering or architecture in any state and not a full-time employee
of the Company.

"Indirect Participant" shall mean a Person utilizing the book entry system of the Depository by,
directly or indirectly, clearing through or maintaining a custodial relationship with a Direct Participant.

"Inducement Date" shall mean (A), with respect to the Project, the date which is sixty (60) days
prior to the earlier of (1) February 2, 2006 or (2) the date on which the Company declared its official
intent to reimburse expenditures made with respect to the Project with proceeds of borrowed money, and
(B), with respect to any Additional Project, the date which is sixty (60) days prior to the earlier of (1) the
date on which the Issuer adopts an inducement resolution with respect to such Additional Project or (2)
the date on which the Company declares its official intent to reimburse expenditures made with respect to
such Additional Project with proceeds of borrowed money.

"Installment Sale Agreement" shall mean the installment sale agreement dated as of September 1,
2006 by and between the Issuer and the Company, as said installment sale agreement may be amended or
supplemented from time to time.
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"Insurance and Condemnation Fund" shall mean the fund so designated established pursuant to
the Indenture.

"Insurance Provider" shall mean State of New York Mortgage Agency, a public benefit
corporation organized and existing under the laws of the State of New York having an office for the-,
transaction of business located at 641 Lexington Avenue, New York, New York 10022, as issuer of the
SONYMA Policy.

"Insured" shall mean the Issuer.

"Insurance and Condemnation Fund" shall mean the fund so designated established pursuant to
the Indenture.

"Interest Payment Date" shall mean (A) with respect to the Bonds, October 1 and April 1 of each
year, commencing April 1, 2007, and (B) with respect to any Additional Bonds, the Stated Maturity of
each installment of interest on such Additional Bonds.

"Issuer" shall mean (A) Yonkers Industrial Development Agency and its successors and assigns,
and (B) any public benefit corporation or political subdivision resulting from or surviving any
consolidation or merger to which Yonkers Industrial Development Agency or its successors or assigns
may be a party.

"Issuer Documents" shall mean the Financing Documents.

"Land" shall mean the real property leased to the Issuer under the Company Lease and any
Additional Land.

"Letter of Credit" shall mean (A) the irrevocable letter of credit dated the Closing Date relating
to the Bonds and expiring no earlier than March 27, 2008, issued by the Bank in favor of the Trustee, in a
maximum amount equal to $9,500,000 and 195 days interest on all Outstanding Bonds, and (B) any
Substitute Letter of Credit.

"Lien" shall mean any interest in Property securing an obligation owed to a Person, whether such
interest is based on the common law, statute or contract, and including but not limited to a security
interest arising from a mortgage, encumbrance, pledge, conditional sale or trust receipt or a lease,
consignment or bailment for security purposes. The term "Lien" includes reservations, exceptions,
encroachments, projections, easements, rights of way, covenants, conditions, restrictions, leases and other
similar title exceptions and encumbrances, including but not limited to mechanics', materialmen's,
warehousemen's and carriers' liens and other similar encumbrances affecting real property. For purposes
of the Indenture, a Person shall be deemed to be the owner of any Property which it has acquired or holds
subject to a conditional sale agreement or other arrangement pursuant to which title to the Property has
been retained by or vested in some other Person for security purposes.

"Lien Law" means the Lien Law of the State of New York,
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"Local Authority" shall mean any Governmental Authority which exercises jurisdiction over the
r the acquisition of the Project Facility.
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"Lump Sum Claim For Loss" shall mean a Claim for Loss that requests SONYMA to make a
payment under the SONYMA Policy in an amount equal to the sum of (a) the outstanding principal
balance on the Company Note plus (b) accrued interest (net of earnings on the Debt Service Reserve
Fund) from the date of the Covered Default to the date of the Final SONYMA Payment and (c) any
amounts paid by the Issuer (or a Servicing Company or Servicing Bank acting on behalf of the Issuer) for
Escrow Payments (for which the Issuer, or a Servicing Company or Servicing Bank acting on behalf of
the Issuer has not been reimbursed).

"Lump Sum Payment" shall mean a payment made by SONYMA under the SONYMA Policy in
response to a Lump Sum Claim for Loss.

"Majority Bondholders" shall mean the Holders of more than fifty percent (50%) in aggregate
principal amount of Bonds then Outstanding

"Master Policy" shall have the meaning set forth in the SONYMA Policy.

"Maturity Date" shall mean, with respect to any Bond, the final Stated Maturity of the principal
of such Bond.

"Maximum Annual Debt Service" shall mean on any date, when used with respect to any series
of the Bonds, the greatest amount required in the then current or any future Bond Year to pay the sum of:
(1) interest on such series of the Bonds payable in such Bond Year, excluding accrued interest received
upon the issuance of such series of the Bonds and capitalized interest financed by the issuance of such
series of the Bonds; and (2) the principal and the Sinking Fund Payments due on such series of the Bonds
in such Bond Year.

"Moody's" shall mean Moody's Investors Service, Inc., and its successors and assigns.

"Mortgage" shall mean the mortgage dated as of September 1, 2006 from the Issuer, the Fee
Owner and the Company to the Trustee, as said mortgage may be amended or supplemented from time to
time.

"Mortgage Loan" shall have the meaning assigned to such term in the SONYMA Policy.

"Mortgage Note" shall mean the Company Note.

"Mortgage Permitted Encumbrances" shall mean (A) utility, access and other easements, rights of
way, restrictions, encroachments and exceptions that benefit or do not materially impair the utility or the
value of the Property affected thereby for the purposes for which it is intended, (B) mechanics',
matenalmen's, warehousemen's, carriers' and other similar Liens to the extent permitted by the most
restrictive of the Financing Documents, (C) Liens for taxes, assessments and utility charges (1) to the
extent permitted by the most restrictive of the Financing Documents, or (2) at the time not delinquent, (D)
any Lien on the Project Facility in favor of the Trustee, (E) any Lien on the Project Facility in favor of the
Insurance Provider, (F) prior to the effective date of the SONYMA Policy, any Lien on the Project
Facility in favor of the Bank, and (G) any Lien to which the Insurance Provider gives written consent.

"Mortgaged Property" shall mean all property which may from time to time be subject to the
Liens of the Mortgages.
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"Mortgages" shall mean, collectively, the Fee Owner and Company Mortgage and the Mortgage.

"Net Proceeds" shall mean so much of the Gross Proceeds with respect to which that term is used
as remain after payment of all fees for services, expenses, costs and taxes (including attorneys' fees)
incurred in obtaining such Gross Proceeds.

"Non-Construction Loan" means the portion of the proceeds of the Bonds not constituting part of
the Building Loan.

"Nonexempt Person" shall mean any Person other than (A) a state or local governmental entity or
(B) a Person described in Section 501(cX3) of the Code which has been recognized in writing by the
Internal Revenue Service as being exempt from taxation under Sections 501(a) and Section 501(c)(3) of
the Code.

"Nonpurpose Investments" shall mean "investment property" as defined in Section 148(b)(2) of
the Code (presently including, without limitation, any security or obligation, other than an obligation
described in Section 103(a) of the Code which is not a specified private activity bond as defined in
Section 57(a)(5)(C) of the Code, or other investment-type property, which in either event is (A) acquired
with the Gross Proceeds, and (B) not acquired in order to carry out the governmental purposes of the
Bonds).

"Occupancy and Operating Agreement" shall mean the occupancy and operating agreement,
dated as of September 1, 2006 relating to the Project Facility between the Company and the Operator,
pursuant to which the Operator will own, occupy, operate and manage the Project Facility, as said
occupancy and operating agreement may be amended or supplemented from time to time.

"Office of the Trustee" shall mean the office of the Trustee specified in the Indenture or such
other address as the Trustee shall designate pursuant to the Indenture.

"Operator" shall mean Finian Sullivan Corporation, a New York not-for-profit corporation
organized and existing under the laws of the State of New York, as occupant and operator of the Project
Facility pursuant to the provisions of the Occupancy and Operating Agreement.

"Ordinary Services" and "Ordinary Expenses" shall mean those services normally rendered with
those expenses, including reasonable attorneys' fees, normally incurred by a trustee or a paying agent, as
the case may be, under instruments similar to the Indenture.

"Outstanding" shall mean, when used with reference to the Bonds as of any date, all Bonds which
have been duly authenticated and delivered by the Trustee under the Indenture, except:

(A) Bonds theretofore cancelled or deemed cancelled by the Trustee or theretofore
delivered to the Trustee for cancellation;

(B) Bonds the payment or redemption of which moneys or obligations described in
paragraphs (A) or (B) of the definition of Authorized Investments shall have been theretofore
deposited with the Trustee (whether upon or prior to the maturity or redemption date of any such
Bonds); provided that if such Bonds are to be redeemed prior to the maturity thereof, notice of
such redemption shall have been given or arrangements satisfactory to the Trustee shall have been
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made therefor, or waiver of such notice satisfactory in form to the Trustee shall have been filed
with the Trustee; and

(C) Bonds in lieu of or in substitution for which other Bonds have been authenticated
and delivered under the Indenture.

If the Indenture shall be discharged pursuant to Article X of the Indenture, no Bonds shall be
deemed to be Outstanding within the meaning of this provision.

"Participant" shall have the meaning assigned to such term in the Depository Letter.

"Periodic Claim for Loss" shall mean a Claim for Loss that requests SONYMA to make a
periodic payment under the SONYMA Policy in an amount equal to the sum of (a) the due and unpaid
installments of principal and accrued interest (net of earnings on the Debt Service Reserve Fund) on the
Company Note to the date of such Claim for Loss, and (b) any amounts expended by the Insured (or a
Servicing Company or Servicing Bank acting on behalf of the Issuer)(for which the Issuer, or a Servicing
Company or Servicing Bank acting on behalf of the Issuer, has not been reimbursed) for Escrow
Payments to the date of such Claim for Loss, less any moneys theretofore paid by the Company under the
Company Note and held by the Trustee, and, if SONYMA elects, to make a Final SONYMA Payment or,
in the alternative, to continue making payments in an amount equal to principal and interest payments (net
of earnings on the Debt Service Reserve Fund) due under the Company Note on each monthly payment
date thereafter.

"Periodic Payment" shall mean a payment made by SONYMA under the SONYMA Policy in
response to a Periodic Claim for Loss.

"Permitted Encumbrances" shall mean (A) utility, access and other easements, rights of way,
restrictions, encroachments and exceptions that benefit or do not materially impair the utility or the value
of the Property affected thereby for the purposes for which it is intended, (B) mechanics', materialmen's,
warehousemen's, carriers' and other similar Liens to the extent permitted by the Installment Agreement,
(C) Liens for taxes, assessments and utility charges (1) to the extent permitted by the Installment Sale
Agreement, or (2) at the time not delinquent, (D) any Lien on the Project Facility obtained through any
Financing Document, (E) any Lien on the Project Facility existing on the Closing Date related to the
Bonds, (F) any Lien on the Project Facility in favor of the Trustee , (G) the Conveyance Documents, (H)
any Lien on the Project Facility in favor of the Bank, and (G) any Lien to which the Bank gives written
consent.

"Person" shall mean an individual, partnership, corporation, trust, unincorporated organization or
Governmental Authority.

"PILOT Agreement" shall mean the Payment in Lieu of Taxes Agreement, dated as of September
1. 2006, between the Agency and the Company, as said agreement may be amended or supplemented
from time to time.

"Plans and Specifications" shall mean, (A) with respect to the Project, (1) as to the Issuer, the
description of the Project Facility appearing in the form of Bond attached to the Indenture and (2) as to
the Trustee, the plans and specifications for the Project Facility prepared by the Company, and all
amendments and modifications thereof made by approved change orders; and (B) with respect to any
Additional Project, (1) as to the Issuer, the description of such Additional Project appearing in the Issuer's
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preliminary inducement resolution relating thereto, and (2) as to the Trustee, the plans and specifications
for such Additional Project prepared by the Company, and all amendments and modifications thereof
made by approved change orders; and, if an item for the construction or reconstruction of the Facility is
not specifically detailed in the aforementioned plans and specifications, but rather is described by way of
manufacturer's or supplier's or contractor's shop drawings, catalog references or similar descriptions, the
term also includes such shop drawings, catalog references and descriptions.

"Pledge and Assignment" shall mean the pledge and assignment dated as of September 1, 2006
from the Issuer to the Trustee pursuant to which the Issuer has assigned to the Trustee its rights under the
Installment Sale Agreement (except the Unassigned Rights), as said pledge and assignment may be
amended or supplemented from time to time

"Predecessor Bonds" of any particular Bond shall mean every previous Bond evidencing all or a
portion of the same debt as that evidenced by such particular Bond; and, for purposes of this definition,
any Bond authenticated and delivered under the Indenture in lieu of a lost, destroyed or stolen Bond shall
be deemed to evidence the same debt as the lost, destroyed or stolen Bond.

"Principal Payment Date" shall mean (A) with respect to the Bonds, each Interest Payment Date
on which a Sinking Fund Payment is due on the Bonds, and the Maturity Date of the Bonds, and (B) with
respect to any Additional Bonds, the Stated Maturity of each installment of principal due on such
Additional Bonds.

"Project" shall mean, collectively, (i) the acquisition of a beneficial ownership interest in, and the
renovation and rehabilitation of, an existing multi-family affordable housing facility primarily designed to
be occupied by persons sixty-years of age or older, located at 1 Father Finian Sullivan Drive in the City of
Yonkers, and (ii) the funding of a debt service reserve fund, if necessary (the "Project") and any
Additional Project.

"Project Account" shall mean the Series 2006 Project Account and any other account established
in the Project Fund for a separate series of Additional Bonds issued under the Indenture.

"Project Facility" shall mean, collectively, the Land, the Facility and the Equipment.

"Project Fund" shall mean the fund so designated established pursuant to the Indenture.

"Project Period" shall mean the period (A) beginning on October 1, 2006 and (B) ending on the
Completion Date.

"Property" shall mean any interest in any kind of property or asset, whether real, personal or
mixed, or tangible or intangible.

"Rating Agency" shall mean Moody's or Standard & Poor's or any such other nationally
recognized securities rating agency designated by the Trustee with the consent of the Company.

"Real Property Tax Exemption Form" shall mean a New York State Board of Real Property
Services Form RP-412-a.

"Rebate Amount" shall have the meaning assigned to such term in the Tax Regulatory
Agreement.
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"Rebate Fund" shall mean the fund established by and so designated in the Indenture.

"Rebate Fund Earnings Account" shall mean the account so designated within the Rebate Fund
established pursuant to the Indenture.

"Rebate Fund Principal Account" shall mean the account so designated within the Rebate Fund
established pursuant to the Indenture.

"Record Date" shall mean either a Regular Record Date or a Special Record Date.

"Redemption Price" shall mean, when used with respect to a Bond, the principal amount thereof
plus the applicable premium, if any, payable upon the prior redemption thereof plus unpaid interest
accrued thereon through the redemption date, all pursuant to the provisions of the Indenture and such
Bond.

"Regular Record Date" shall mean, with respect to the interest and any Sinking Fund Payment or
principal payment due on the Bonds prior to maturity payable on any Bond Payment Date, the fifteenth
day of the calendar month immediately preceding the calendar month in which such Bond Payment Date
occurs, whether or not such day is a Business Day.

"Reimbursement Agreement" means the letter of credit reimbursement agreement dated as of
September 1, 2006 between the Company and the Bank, as the same may be amended from time to time
and filed with the Trustee.

"Related Person" shall mean any Person constituting a "related person" within the meaning
ascribed to such quoted term in Section 144(a)(3) of the Code, except when used in connection with the
phrase "substantial user", in which case the phrase "Related Person" shall have the meaning set forth in
Section 147(a) of the Code.

"Request for Disbursement" shall mean a request from the Company, as agent of the Issuer,
stating the amount of disbursement sought and containing the statements, representations and other items
required by the Building Loan Contract (if such request relates to a disbursement of Building Loan
moneys), by Article IV of the Indenture and by the Installment Sale Agreement.

"Requirement" or "Local Requirement" shall mean any law, ordinance, order, rule or regulation
of a Governmental Authority or a Local Authority, respectively.

"Reserve Fund" shall mean the debt service reserve fund established pursuant to Section 401 of
the Indenture.

"Reserve Fund Earnings Account" shall mean the account so designated in the Bond Fund created
pursuant to Section 401 of the Indenture.

"Reserve Fund Requirement" shall mean, (A) with respect to the Bonds, as of the Closing Date,
an amount of money equal to $244,110.00, which in any event shall not exceed the lesser of (1) ten
percent (10%) of the original principal amount of the Outstanding Bonds, or (2) one hundred percent
(100%) of the Maximum Annual Debt Service on the Bonds in the then current or any future Bond Year,
or (3) one hundred twenty-five percent (125%) of the average annual debt service on the Bonds, or (4) the
maximum amount that may, in the opinion of Bond Counsel, be held in the Reserve Fund with respect to
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the Bonds and (B) with respect to any series of Additional Bonds as of a particular date, an amount equal
to the lesser of (1) ten percent (10%) of the original principal amount of such series of Additional Bonds,
(2) one hundred percent (100%) of the Maximum Annual Debt Service with respect to the Outstanding
Bonds of such series of Additional Bonds, (3) one hundred twenty-five percent (125%) of the average
annual debt service with respect to the Outstanding Bonds of such series of Additional Bonds in the then
current or any future Bond Year, or (4) the maximum amount that may, in the opinion of Bond Counsel,
be held in the Reserve Fund with respect to such series of the Additional Bonds.

"Resolution" shall mean the Bond Resolution.

"Servicer" shall mean a mortgage servicing agent acceptable to the Insurance Provider and
engaged pursuant to the Servicing Agreement.

"Servicing Agreement" shall mean a mortgage servicing agreement by and between the Issuer
and the Servicer relating to the servicing of the Mortgage Loan, as said mortgage servicing agreement
may be amended or supplemented from time to time.

"Sinking Fund Payments" shall mean (A) with respect to the Bonds, the sinking fund redemption
payments due on the Bonds pursuant to the Indenture and (B) with respect to any Additional Bonds, the
sinking redemption payments (if any) required pursuant to the supplemental Indenture authorizing
issuance of such Additional Bonds.

"SONYMA" shall mean the Insurance Provider.

"SONYMA Assignment" shall mean the assignment from the Issuer to the Trustee pursuant to
which the Issuer will assign all of its rights in the Company Note and the Company and Fee Owner
Mortgage and in the Gross Proceeds of any Claim for Loss under the SONYMA Policy to the Trustee, as
said assignment may be amended or supplemented from time to time.

"SONYMA Commitment" shall mean the commitment dated September , 2006 from the
Insurance Provider, pursuant to which the Insurance Provider agreed to issue the SONYMA Policy,
which SONYMA Policy will become effective upon satisfaction of the requirements set forth in the
SONYMA Commitment.

"SONYMA Documents" shall mean the SONYMA Commitment, the SONYMA Policy, and any
document executed by the Issuer or the Company in favor of the Insurance Provider which affects the
rights of the Insurance Provider in or to the Project Facility, in whole or in part, or which secures or
guarantees any sum due under the SONYMA Policy or any other SONYMA Document, and all
documents related thereto and executed in connection therewith, each as amended from time to time.

"SONYMA Policy" shall mean a policy of mortgage insurance to be issued by the Insurance
Provider to the Issuer upon completion of the Project Facility and satisfaction of the other conditions set
forth in the SONYMA Commitment, insuring the payment of the indebtedness evidenced by the
Company Note and secured by the Company and Fee Owner Mortgage, as assigned by the Issuer to the
Trustee as security for the Bonds pursuant to the SONYMA Assignment.

"Special Record Date" shall mean a date for the payment of any Defaulted Interest on the Bonds
fixed by the Trustee pursuant to the Indenture.
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"Standard & Poor's" shall mean Standard & Poor's Corporation, and its successors and assigns.
"State" shall mean the State of New York.

"State" shall mean the State of New York.

"Stated Maturity" shall mean, when used with respect to any Bond or any installment of interest
thereon, the date specified in such Bond as the fixed date on which the principal of such Bond or such
installment of interest on such Bond is due and payable.

"Substantial User" shall mean any Person constituting a "substantial user" within the meaning
ascribed to such term in Section 147(a) of the Code.

"Substitute Bank" shall mean a commercial bank or savings and loan association which has
issued a Substitute Letter of Credit.

"Substitute Letter of Credit" shall mean, prior to the effective date of the SONYMA Policy, a
letter of credit, delivered to the Trustee in accordance with the Installment Sale Agreement and the
Indenture, (A) issued by the Bank or a Substitute Bank, (B) replacing any existing Letter of Credit, (C)
dated as of a date prior to the expiration date of the Letter of Credit for which the same is to be
substituted, (D) which shall have a term of at least one year and expke on a date which is at least fifteen
(15) days after an Interest Payment Date, and (E) issued on substantially identical terms and conditions as
the then existing Letter of Credit, except that the stated amount of the Substitute Letter of Credit shall
equal the sum of (1) the aggregate principal amount of Bonds at the time Outstanding, plus (2) an amount
equal to at least 195 days interest on the Bonds at the time Outstanding.

"Substitute Reimbursement Agreement" shall mean a substitute reimbursement agreement by and
between the Company and the Substitute Bank providing for the issuance of a Substitute Letter of Credit
by a Substitute Bank.

"Tax Documents" shall mean, collectively, the Arbitrage Certificate, the Land Use Restriction
Agreement and the Tax Regulatory Agreement.

"Tax Incidence Date" shall mean, with respect to any recipient of interest paid or payable on the
Bonds, the first such date of the period for which any interest paid or payable on the Bonds was or is
includable in the gross income of such recipient thereof for purposes of income taxation under the laws of
the United States, without regard to whether or not any such recipient exercised any or all of the rights or
remedies granted such recipient by the Financing Documents or by law.

"Tax Regulatory Agreement" shall mean (A) the tax regulatory agreement dated the Closing Date
for the Bonds executed by the Company in favor of the Issuer and the Trustee with a certificate of the
Underwriter attached thereto, regarding, among other things, the restrictions prescribed by the Code in
order for interest on the Bonds to be and remain excludable from the gross income of the Holders thereof
for federal income tax purposes and (B) with respect to any series of Additional Bonds intended to be
issued as Tax-Exempt Bonds, any similar document executed by the Company in connection with the
issuance of such series of Additional Bonds.

"Term Bonds" shall mean Bonds having a single stated maturity for which Sinking Fund
Payments are specified in the Indenture (or, if such Bonds are Additional Bonds, in the supplemental
indenture authorizing the issuance of such Bonds).
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"Termination of Installment Sale Agreement" shall mean the termination of the Installment Sale
Agreement from the Issuer to the Company, evidencing termination of the Installment Sale Agreement.

"Termination of Company Lease" shall mean the termination of Company Lease from the Issuer
to the Company, evidencing termination of the Company Lease.

"Title Company" means, collectively, Title Resource Agency, Inc., agent from Stewart Title
Insurance Company, and The Vincent Monte Agency, agent for Chicago Title Insurance Company.

"Trust Estate" shall mean all Property which may from time to time be subject to a Lien in favor
of the Trustee created by the Indenture or any other Issuer Document.

"Trust Revenues" shall mean (A) all rental payments made or to be made under the Installment
Sale Agreement (except payments made with respect to the Unassigned Rights), (B) all payments
received by the Trustee from the Company pursuant to the Company Note, (C) all other amounts pledged
to the Trustee by the Issuer or the Company to secure the Bonds or performance of their respective
obligations under the Installment Sale Agreement, the Company Note, the Company and Fee Owner
Mortgage and the Indenture, including the SONYMA Policy, (D) the Net Proceeds (except proceeds with
respect to the Unassigned Rights) of insurance settlements and Condemnation awards with respect to the
Project Facility, (E) the Net Proceeds from the disposition of the Project Facility upon foreclosure of the
Lien of either or both of the Mortgages, (F) the Net Proceeds received by the Trustee with respect to any
other collateral granted to the Trustee to secure the Bonds, (G) all moneys and investments held from time
to time in each fund and account established under the Indenture, and investment income thereon, except
(I) for moneys and investments held in the Rebate Fund, (2) moneys deposited with or paid to the Trustee
for the redemption of Bonds, notice of which has been duly given, (3) funds to which the Trustee is
entitled in its own right as fees, reimbursement, indemnity or otherwise and (4) as specifically otherwise
provided, and (H) all other moneys received or held by the Trustee for the benefit of the holders of the
Bonds pursuant to the Indenture. Notwithstanding anything to the contrary, amounts held in the Rebate
Fund shall not be considered Trust Revenues and shall not be subject to the Lien of the Indenture, and
amounts held therein shall not secure any amount payable on the Bonds.

"Trustee" shall mean The Bank of New York, a trust company organized and existing under the
laws of the State of New York having an office for the transaction of business located at One Wall Street,
New York, New York, 10286, or any successor trustee or co-trustee, acting as trustee under the Indenture.

"Unassigned Rights" shall mean (A) the rights of the Issuer granted pursuant to Sections 2.2, 3.2,
3.3, 4.1, 5.2, 5.3, 5.4, 6.1,6.2, 6.3, 6.4, 6.5, 6.6, 6.7, 7.1, 7.2, 8.1, 8.2, 8.3, 8.4, 8.5, 8.6, 8.7, 8.8, 8.9, 8.11,
9.1, 9.4, 11.1, 11.2, 11.3, 11.4, 11.6, 11.8, and 11.10 of the Installment Sale Agreement, (B) the moneys
due and to become due to the Issuer for its own account or the members, officers, agents and employees
of the Issuer for their own account pursuant to Sections 2.2, 3.3,4.1(F), 5.3(B)(2), 5.3(C), 6.4(B), 6.7, 8.2,
10.2 and 10.4 of the Installment Sale Agreement, (C) the rights of the Issuer under Section 6.6 of the
Installment Sale Agreement and the moneys due as payments in lieu of taxes under Section 6.6 of the
Installment Sale Agreement, and (D) the right to enforce the foregoing pursuant to Article X of the
Installment Sale Agreement. Notwithstanding the preceding sentence, to the extent the obligations of the
Company under the Sections of the Installment Sale Agreement listed in (A), (C) or (D) above do not
relate to the payment of moneys to the Issuer for its own account or to the members, officers, agents and
employees of the Issuer for their own account, such obligations, upon assignment of the Installment Sale
Agreement by the Issuer to the Trustee pursuant to the Pledge and Assignment, shall be deemed to and
shall constitute obligations of the Company to the Issuer and the Trustee, jointly and severally, and either
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the Issuer or the Trustee may commence an action to enforce the Company's obligations under the
Installment Sale Agreement.

"Underwriter" shall mean (A), with respect to the Bonds, RBC Capital Markets Inc., as
original purchaser of the Bonds on the Closing Date relating thereto and (B), with respect to any series of
Additional Bonds, the original purchaser of such series of Additional Bonds on the Closing Date relating
thereto.
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SUMMARY OF CERTAIN PROVISIONS OF THE INDENTURE

The following description of certain provisions of the Trust Indenture is only a brief
outline of some of the provisions thereof, and does not purport to summarize or describe all of
the provisions thereof. Reference is made to the full Trust Indenture for details of the provisions
thereof.

Mutilated, Lost, Stolen or Destroyed Bonds

In the event any Bond is mutilated, lost, stolen or destroyed, the Issuer may execute and the
Trustee may authenticate a new Bond, executed by the Issuer as provided in the Indenture, of like series,
maturity, interest rate and denomination as the Bond so mutilated, lost, stolen or destroyed. Any mutilated
Bond shall first be surrendered to the Trustee; and in the case of any lost, stolen or destroyed Bond, there
shall first be furnished to the Trustee evidence of such loss, theft or destruction satisfactory to the Trustee,
together with indemnity satisfactory to the Trustee. The Issuer or the Trustee may charge the Holder or
Owner of such Bond a sura sufficient to cover any tax or other governmental charge in connection with
such exchange or substitution of such new Bond, together with any other reasonable fees and expenses
incurred by the Issuer or the Trustee in connection therewith.

Every Bond issued pursuant to the provisions of this Section shall be equally and proportionately
entitled to the benefits of the Indenture with all other Bonds secured by the Indenture. However, the
Trustee shall not be required to treat both the original Bond and any Bond issued in lieu thereof as being
Outstanding for purposes of determining the principal amount of Bonds Outstanding under the Indenture
or for the purpose of determining any percentage of Bonds Outstanding under the Indenture, but both the
original Bond and the Bond issued in lieu thereof shall be treated as one and the same.

Notwithstanding any other provision of this Section, in lieu of delivering a new Bond for a Bond
which has been mutilated, lost, stolen or destroyed and which has matured, upon receipt of evidence of
such mutilation, loss, theft or destruction and indemnity satisfactory to the Trustee, the Trustee may deem
such Bond to be canceled and make payment for such Bond.

All Bonds shall be held and owned upon the express condition that the foregoing provisions are
exclusive with respect to the replacement or payment of mutilated, destroyed, lost or stolen Bonds, and
shall preclude (to the extent lawful) any and all other rights or remedies, notwithstanding any law or
statute existing or after enacted to the contrary with respect to the replacement or payment of negotiable
instruments or investments or other securities without their surrender. (Section 205)

Transfer and Exchange of Bonds; Persons Treated as Owners

The Trustee is designated and agrees to act as Bond Registrar and shall cause a bond register to
be kept on behalf of the Issuer at the Office of the Trustee for the registration and transfer of Bonds.
Except as otherwise provided in the Indenture, any Bond, upon the surrender of such Bond to the Bond
Registrar, may be transferred, but only upon delivery to the Bond Registrar of an assignment duly
executed by the registered owner or his duly authorized legal representative in the form imprinted on the
Bond or in such other form as shall be satisfactory to the Bond Registrar.

Except as otherwise provided in the Indenture, upon receipt of such Bond and upon satisfaction of
the conditions set forth in the Indenture, the Trustee shall immediately record the transfer on the bond
register and cause the transferee to be the registered owner of such Bond. Upon any such registration of
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transfer, the Issuer shall execute and the Trustee shall authenticate and deliver in exchange for such Bond
one or more new Bonds, executed by the Issuer as provided in the Indenture, registered in the name of the
designated transferee thereof, of any Authorized Denomination and for the same aggregate principal
amount as the Bond or Bonds surrendered for transfer.

No service charge shall be made for any transfer or exchange of Bonds, but in all cases in which
Bonds shall be transferred or exchanged under the Indenture, the Issuer or the Trustee may charge the
registered Holder making such transfer for every such transfer or exchange of Bonds an amount sufficient
to reimburse them for any tax, fee or other governmental charge required to be paid with respect to such
transfer or exchange, and such charge shall be paid before any such new Bond shall be delivered.

The Person in whose name any Bond shall be registered shall be deemed and regarded as the
absolute Owner thereof for all purposes, and payment of or on account of the principal of, or the premium
if any or interest on, any such Bond shall be made only to or upon the order of the registered Owner
thereof or his duly authorized legal representative, subject to the terms of the Indenture. Such registration
may be changed only as provided in this Section, and no other notice to the Issuer or the Trustee shall
affect the rights or obligations with respect to the transference of any Bond or be effective to transfer any
Bond. Subject to the terms of the Indenture, all payments to the Person in whose name any Bond shall be
registered shall be valid and effectual to satisfy and discharge the liability upon such Bond to the extent of
the sum or sums so paid.

At the option of the Holder, Bonds may be exchanged for other Bonds of the same series and
maturity, of any Authorized Denomination and of a like aggregate principal amount, upon surrender of
the Bonds to be exchanged at the office of the Bond Registrar. Whenever any Bonds are so surrendered
for exchange, the Issuer shall execute, and the Trustee shall authenticate and deliver, the Bonds which the
Holder making the exchange is entitled to receive.

The Trustee shall not be required to make any such transfer or exchange of (1) any Bond during
the fifteen (15) days next preceding a Bond Payment Date or (2) any Bond selected for redemption in
whole or in part under the Indenture; provided, however, that in the event of a Bond selected for
redemption in part, nothing in this paragraph shall prohibit exchange of the remaining portion of such
Bond redeemed in part for a new Bond with a reduced principal amount or the transfer or exchange of any
such new Bond. (Section 206)

Payment Provisions

Payment of the principal of, premium, if any, on and interest on the Bonds shall be made in
lawful money of the United States of America.

Except as otherwise provided in the Indenture, interest on any Bond which is payable, and which
is punctually paid or duly provided for, on any Interest Payment Date shall be paid to the Person
appearing on the bond register as the registered Owner of that Bond (or one or more Predecessor Bonds)
at the close of business on the Regular Record Date, by check or draft of the Trustee mailed by the
Trustee on such Interest Payment Date to such registered Owner at his address as it appears on the bond
register; provided that at the option of any Holder of Bonds in an aggregate principal amount of
$1,000,000 or greater, the Trustee shall cause such amounts to be transmitted on such Interest Payment
Date by wire transfer at such Holder written request to the bank account number on file with the Trustee,
provided such Holder has delivered adequate instructions regarding same to the Trustee at least ten (10)
Business Days prior to such Bond Payment Date.
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Any interest on any Bond which is payable, but is not punctually paid or duly provided for, on
any Interest Payment Date (in the Indenture called "Defaulted Interest") shall forthwith cease to be
payable to the Person appearing on the bond register as the registered Owner on the relevant Regular
Record Date solely by virtue of such Person having been such registered Owner; and the Trustee shall
make payment of any Defaulted Interest on the Bonds to the Persons in whose names such Bonds (or their
respective Predecessor Bonds) are registered at the close of business on a Special Record Date for the
payment of such Defaulted Interest, which shall be fixed in the following manner. The Trustee shall
determine the amount of Defaulted Interest to be paid on each Bond and establish the date of the proposed
payment (which date shall be such as will enable the Trustee to comply with the next sentence in the
Indenture), and money in the aggregate amount of the proposed Defaulted Interest shall be segregated by
the Trustee to be held in trust for the benefit of the Persons entitled to such Defaulted Interest as in this
Section provided and not to be deemed part of the Trust Revenues. Thereupon, the Trustee shall fix a
Special Record Date for the payment of such Defaulted Interest, which shall be not more than fifteen (15)
nor less than ten (10) days prior to the date of the proposed payment. The Trustee shall promptly notify
the Issuer and the Company of such Special Record Date and shall cause notice of the proposed payment
of such Defaulted Interest and the Special Record Date therefor to be mailed one time, first-class postage
prepaid, to each registered Owner of the Bonds at his address as it appears in the bond register not less
than ten (10) days prior to such Special Record Date. Notice of the proposed payment of such Defaulted
Interest and the Special Record Date therefor having been mailed as aforesaid, such Defaulted Interest
shall be paid to the Persons in whose names the Bonds (or their respective Predecessor Bonds) are
registered on such Special Record Date. •

Subject to the foregoing provisions of this Section, each Bond delivered under the Indenture upon
transfer of or in exchange for or in lieu of any other Bond shall carry all the rights to interest and any
Sinking Fund Payments or principal payments due prior to maturity accrued and unpaid, and to accrue,
which were carried by such other Bond, and each such Bond shall bear interest from such date so that
neither gain nor loss in interest or such other payments shall result from such transfer, exchange or
substitution.

The principal of and premium, if any, on any Bond due at Final Maturity shall be payable at the
Office of the Trustee, upon presentation and surrender of such Bond by the registered owner thereof or his
duly authorized legal representative at the maturity of such Bond or such other date as such payments
become due, by redemption or otherwise. Except as provided in the Indenture, in the event of a partial
redemption of any Bond, payment of the Redemption Price shall be made to the registered owner or his
duly authorized legal representative only upon surrender to the Trustee of such Bond, and upon such
surrender the Trustee shall authenticate a new Bond executed by the Issuer as provided in the Indenture
for the unredeemed portion of such Bond.

Notwithstanding any other provision of the Indenture to the contrary, when any Bond is
registered in the name of a Depository or its nominee, all payments with respect to the principal of, and
premium, if any, and interest on such Bond and the Redemption Price thereof and all notices with respect
to and surrender or delivery of such Bond shall be made and given, respectively, to or by the Depository
as provided in the Depository Letter. (Section 207)
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Delivery of the Bonds

Upon the execution and delivery of the Indenture, the Issuer shall execute and deliver the Bonds
(including a reasonable number of additional Bonds to be retained by the Trustee for authentication and
delivery upon transfer or exchange of any Bond) to the Trustee, and the Trustee shall authenticate and
deliver the Bonds to the purchasers thereof against payment of the purchase price therefor, plus accrued
interest to the day preceding the date of delivery, upon receipt by the Trustee of the following:

A certified copy of the Bond Resolution;

Executed counterparts of the Indenture and the other Financing Documents;

A request and authorization to the Trustee on behalf of the Issuer signed by an Authorized
Representative of the Issuer to deliver the Bonds to the purchasers thereof upon payment to the Trustee
for the account of the Issuer of the purchase price therefore specified in such request and authorization;

Signed copies of the opinions of counsel to the Issuer, the Company and the Trustee, and of Bond
Counsel, as required by the Bond Purchase Agreement;

The original Letter of Credit and executed counterparts of the SONYMA Commitment;

The certificates and policies, if available, of the insurance required by the Installment Sale

An executed copy of the arbitrage certificate of the Issuer, the Land Use Restriction Agreement
and the Tax Regulatory Agreement;

Proof of compliance with the State Environmental Quality Review Act;

A paid title insurance policy in form and substance satisfactory to the Issuer, the Trustee and the
Bank, in the amount of the total amount payable under the Bonds, insuring the Mortgages to be valid
Liens on the Project Facility, free and clear of all defects and encumbrances except Permitted
Encumbrances;

Evidence that the Issuer has executed a completed Internal Revenue Service Form 8038 with
respect to the Bonds; and

Such other documents as the Trustee, the Bank or Bond Counsel may reasonably require. (Section
210)

Cancellation of Bonds

All Bonds surrendered to the Trustee for payment, redemption, transfer or exchange shall be
promptly cancelled by the Trustee. No Bond shall be authenticated in lieu of or in exchange for any Bond
cancelled as provided in this Section, except as expressly provided by the Indenture. All Bonds cancelled
by the Trustee shall be disposed of by the Trustee in accordance with its customary procedures and shall
not be reissued. At the request of the Company, certificates of disposition evidencing such disposition
shall be furnished by the Trustee to the Issuer and the Company. (Section 211)
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Payments Due on Saturdays, Sundays and Holidays

In any case where the date of maturity of interest or a Sinking Fund Payment on or the principal
of any Bond or the date fixed for redemption of any Bond shall not be a Business Day, then payment of
the interest a Sinking Fund Payment on or the principal or Redemption Price of such Bond shall be made
on the next succeeding Business Day with the same force and effect as if made on the date of maturity or
the date fixed for redemption, and no interest shall accrue for the period after such date. (Section 212)

Additional Bonds

So long as the Installment Sale Agreement, the Company Note and the Company Mortgage are in
full force and effect and no Event of Default exists there under or under the Indenture (and no event exists
which, upon notice or lapse of time or both, would become an Event of Default there under or under the
Indenture), the Issuer may, upon request from the Company complying with the provisions of the
Installment Sale Agreement and this Section, issue one or more series of Additional Bonds to provide
funds to pay any one or more of the following: (1) costs of completion of the Project Facility in excess of
the amount in the Project Fund; (2) costs of any Additional Project; (3) costs of refunding or advance
refunding any or all of the Bonds previously issued; (4) costs of making any modifications, additions or
improvements to the Project; or (5) costs of the issuance and sale of the Additional Bonds, capitalized
interest, funding debt service reserves, and other costs reasonably related to any of the foregoing.
Additional Bonds may mature at different times, bear interest at different rates and otherwise vary from
the Bonds authorized under the Indenture, all as may be provided in the supplemental Indenture
authorizing the issuance of such Additional Bonds.

Prior to the execution of a supplemental Indenture authorizing the issuance of Additional Bonds,
the Issuer must deliver certain documents set forth in the Indenture to the Trustee, including:

(1) any required amendment to the Installment Sale Agreement, the Company Note and the
Company Mortgage, together with evidence that the Installment Sale Agreement, the Company Note and
the Company Mortgage, as amended, provides (a) for timely payment by the Company of Basic Payments
in an amount at least equal to the sum of (i) the Debt Service Payments due on the Bonds and all
Additional Bonds and (ii) any other costs in connection therewith, and (b) that the Project Facility
referred to in the Mortgages and the Installment Sale Agreement includes all Additional Facilities;

(2) evidence that the Mortgages, the Indenture and the other Issuer Documents, as amended
or supplemented in connection with the issuance of the Additional Bonds, provide that (a) the Bonds
referred to in the Indenture shall mean and include the Additional Bonds being issued as well as the
Bonds originally issued under the Indenture and any Additional Bonds theretofore issued, and (b) the
Project Facility referred to in the Mortgages, the Indenture and the other Issuer Documents includes all
Additional Facilities;

(3) a copy of the resolution of the members of the General Partner of the Company, duly
certified by the secretary or assistant secretary of such General Partner, which approves the issuance of
the Additional Bonds and authorizes the execution and delivery by the Company of the amendments to
the Issuer Documents described in paragraphs (1) and (2) above;

(4) a written opinion of counsel to the Company which shall state that the amendments and
supplements to the Issuer Documents have been duly authorized, executed and delivered by the Company,
that the Issuer Documents, as amended and supplemented to the Closing Date for such Additional Bonds,
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and any other amendments or supplements to the Issuer Documents required to be executed by the
Company in connection therewith, constitute legal, valid and binding obligations of the Company
enforceable against the Company in accordance with their respective terms, subject to the standard
exceptions with respect to bankruptcy laws, equitable remedies and specific performance, and that all
conditions precedent provided for in the Indenture to the issuance, execution and delivery of the
Additional Bonds have been complied with;

(5) a copy of a resolution of the members of the Issuer, duly certified by the secretary or
assistant secretary of the Issuer, authorizing the issuance of the Additional Bonds and the execution and
delivery by the Issuer of any amendments and supplements to the Issuer Documents required in
connection with the issuance of the Additional Bonds;

(6) a written opinion of counsel to the Issuer, which shall state that the amendments and
supplements to the Issuer Documents described above have been duly authorized and lawfully executed
and delivered by the Issuer; that such amendments and supplements to the Issuer Documents are in full
force and effect and constitute legal, valid and binding obligations of the Issuer enforceable against the
Issuer in accordance with their respective terms, subject to the standard exceptions with respect to
bankruptcy laws, equitable remedies and specific performance; and that all conditions precedent provided
for in the Indenture to the issuance, execution and delivery of the Additional Bonds have been complied
with;

(7) an opinion of Bond Counsel stating that, in the opinion of such Bond Counsel, the Issuer
is duly authorized and entitled to issue such Additional Bonds and that, upon the execution, authentication
and delivery thereof, such Additional Bonds will be duly and validly issued and will constitute valid and
binding special obligations of the Issuer, enforceable against the Issuer in accordance with their respective
terms, subject to the standard exceptions with respect to bankruptcy laws, equitable remedies and specific
performance; and that the issuance of the Additional Bonds will not, in and of itself, adversely affect the
validity of the Bonds originally issued under the Indenture or any Additional Bonds theretofore issued or
the exclusion of the interest payable on the Bonds and any Additional Bonds issued as Tax-Exempt
Bonds from the gross income of the Holders thereof for federal income tax purposes;

(8) Credit Enhancement relating to the proposed Additional Bonds;

(9) a written opinion of counsel to the Credit Enhancer (excepting the Insurance Provider),
which shall state that the Credit Enhancement has been duly authorized and lawfully executed and
delivered by the Credit Enhancer and that the Credit Enhancement is in full force and effect and
constitutes a legal, valid and binding obligation of the Credit Enhancer enforceable against the Credit
Enhancer in accordance with its terms, subject to the standard exceptions with respect to bankruptcy laws,
equitable remedies and specific performance;

(10) written evidence from each Rating Agency, if any, by which the Bonds are then rated, to
the effect that the issuance of such Additional Bonds will not, by itself, result in a reduction or withdrawal
of the rating(s) on the Outstanding Bonds applicable immediately prior to the issuance of the Additional
Bonds;

(11) a written order to the Trustee executed by an Authorized Representative of the Issuer
requesting that the Trustee authenticate and deliver the Additional Bonds to the purchasers identified in
the Indenture; and
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(12) such other documents as the Trustee may reasonably request.

Each series of Additional Bonds shall be equally and ratably secured under the Indenture with the
Bonds issued on the Closing Date and with all other series of Additional Bonds, if any, previously issued
under the Indenture, without preference, priority or distinction of any Bond over any other Bond.

The consent of the Holders of Bonds shall not be required prior to the issuance of Additional
Bonds, or to the execution and delivery of any amendments to the Issuer Documents required in
connection therewith. The Trustee shall, however, notify in writing the Holders of the Bonds and each
Rating Agency, if any, by which the Bonds are then rated of the issuance of the Additional Bonds,
detailing, at least, the aggregate principal amount of such Additional Bonds, and summarizing the nature
of the amendments to the Issuer Documents proposed to be executed in connection therewith. (Section
214)

Surrender of the Letter of Credit Upon Issuance of the SONYMA Policy

Although the Bonds are being initially purchased by the Holders thereof based upon the security
provided by the Letter of Credit, it is the understanding of the parties to the Indenture, and the expectation
of the Holders of the Bonds, that upon completion of the Project Facility and the satisfaction of, or waiver
by SONYMA of, certain other conditions set forth in the SONYMA Commitment, the SONYMA Policy
will become effective, and that immediately thereafter the Trustee shall surrender the Letter of Credit to
the Bank for cancellation.

The Letter of Credit shall be surrendered by the Trustee to the Bank upon receipt by the Trustee
of the following:

(1) executed counterparts of the SONYMA Assignment;

(2) instruments in form suitable for recording discharging the Bank Assignment;

(3) a true copy of the executed SONYMA Policy; and

(4) a copy of the letter from SONYMA to the Issuer stating that the SONYMA Policy has
become effective.

Pursuant to the Indenture, the Bonds are subject to redemption prior to maturity in the event of
failure by the Company to provide a Substitute Credit Facility at least forty-five (45) days prior to the
stated expiration date of the Letter of Credit or the Substitute Credit Facility then in effect. (Section 215)

Substitute Letters of Credit

The parties in the Indenture acknowledge that the Company may, at its option, deliver substitute
Letters of Credit to the Trustee in accordance with the provisions of Section 5.7 of the Installment Sale
Agreement. Upon receipt by the Trustee from the Company of notice that the Company intends to deliver
a substitute Letter of Credit, the Trustee shall promptly notify the Bond Registrar thereof, whereupon the
Bond Registrar shall give notice of the proposed substitution to the Issuer and the Bondholders (unless the
SONYMA Policy is effective, in which case no notice shall be required to be given to the Bondholders),
not less than ten (10) Business Days prior to the expected date of receipt of said substitute Letter of
Credit.
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Such notice shall be prepared by the Trustee and submitted to the Bond Registrar, and shall (1)
identify the Substitute Bank which is to issue the Substitute Letter of Credit, (2) describe the term,
principal amount and expected date of receipt of the proposed Substitute Letter of Credit, and (3) state
that the Trustee's acceptance of the proposed Substitute Letter of Credit will be contingent upon
fulfillment of the requirements of Section 5.7 of the Installment Sale Agreement. (Section 216)

Transfers of Trust Revenues to Funds

Commencing the first date on which Basic Payments are received from the Company pursuant to
the Installment Sale Agreement and/or the Company Note, and from month to month thereafter, the
Trustee shall deposit such payments, upon the receipt thereof, in the Bond Fund.

Commencing of the first date IRP Payments are received from HUD pursuant to the IRP
Agreement, and from time to time thereafter, the Trustee shall deposit such payments, upon the receipt
thereof, in the Series 2006B Interest Payment Account of the Bond Fund.

The Net Proceeds of any insurance settlement or Condemnation award received by the Trustee
shall, upon receipt thereof, be deposited in the Insurance and Condemnation Fund.

Any amount received by the Trustee from the Company pursuant to Section 5.3(B)(3) or Section
5.3(B)(4) of the Installment Sale Agreement shall be deposited into the Reserve Fund. (Section 403)

Project Fund

In addition to moneys deposited in the Project Fund from the proceeds of the Bonds pursuant to
the Indenture, there shall be deposited into the Project Fund all other moneys received by the Trustee
under or pursuant to the Indenture or the other Financing Documents, which, by the terms in the Indenture
or thereof, are to be deposited in the Project Fund. Moneys, on deposit in the Project Fund with respect to
the Bonds shall be disbursed and applied by the Trustee to pay the Cost of the Project relating to the
Project pursuant to the provisions of Section 4.3 of the Installment Sale Agreement, this Section and, with
respect to the Building Loan, the applicable provisions of the Building Loan Contract. Moneys on deposit
in the Project Fund with respect to the Additional Bonds shall be disbursed in accordance with the
provisions of the supplemental Indenture authorizing issuance of such Additional Bonds.

The Trustee is authorized and directed to disburse moneys from the Project Fund in accordance
with the applicable provisions of the Indenture, the Installment Sale Agreement and, with respect to the
Building Loan, the applicable provision of the Building Loan Contract upon receipt by the Trustee of a
Request for Disbursement, in substantially the form attached to the Indenture, certified to by an
Authorized Representative of the Company and approved by the Bank. The Trustee shall have no
obligation whatsoever to independently verify any of the information on any Request for Disbursement
and shall not be responsible for any disbursement made in accordance with this Section.

Moneys on deposit in the Project Fund may be invested in Authorized Investments in accordance
with the Indenture. All interest and other income accrued and earned on amounts held in the Project Fund
shall be deposited by the Trustee into the appropriate account of the Project Fund related to such moneys
and may be used to pay the Cost .of the Project related to such account.

(1) Except for any amount retained for the payment of incurred and unpaid items of the Cost
of the Project related to a particular Project, after the Completion Date, all moneys in the related account
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in the Project Fund (in excess of any amount required to be transferred to the Rebate Fund pursuant to the
Indenture and the Tax Documents) shall be transferred from the Project Fund to the Bond Fund and
applied as soon as possible to the redemption of Bonds in accordance with the Indenture.

(2) In the event the unpaid principal amount of the Bonds shall be accelerated upon the
occurrence of an Event of Default, the balance in the Project Fund (in excess of any amount required to be
transferred to the Rebate Fund pursuant to the Indenture and the Tax Documents) shall be transferred
from the Project Fund to the Bond Fund as soon as possible and shall be used to pay the principal of,
premium, if any, on and interest on the Bonds.

The Trustee shall maintain adequate records pertaining to the Project Fund and all disbursements
therefrom, and shall, upon reasonable request of the Issuer or the Company and within sixty (60) days
after the Completion Date, file an accounting thereof with the Issuer, the Company and the Bank.
(Section 404)

Bond Fund

In addition to the moneys deposited to the Bond Fund (1) from the proceeds of the Bonds
pursuant to the Indenture and (2) pursuant to the Indenture, there shall be deposited into the Bond Fund
(a) all installment purchase payments received from the Company under the Installment Sale Agreement
(except payments made with respect to the Unassigned Rights), (b) all payments received from the
Company pursuant to the Company Note, (c) all IRP payments received from HUD pursuant to the IRP
Agreements into the Series 2006B Interest Payment Account, (d) any amount in the Insurance and
Condemnation Fund directed to be paid into the Bond Fund under the Indenture, (e) all prepayments by
the Company in accordance with Section 5.5 of the Installment Sale Agreement in connection with which
notice has been given to the Trustee pursuant to the Indenture, (f) as provided in the Indenture, certain
moneys held in the Rebate Fund which are in excess of the amount required to be held in the Rebate Fund
as of such date, (g) as provided in the Indenture, certain moneys held in the Reserve Fund which are in
excess of the amount required to be held in the Reserve Fund as of such date, (h) any amounts received by
the Trustee under the Credit Facility, (i) any amounts received by the Trustee under the SONYMA Policy,
and (j) all other moneys received by the Trustee under and pursuant to the Indenture or the other
Financing Documents which by the terms in the Indenture or thereof are to be deposited into the Bond
Fund, or are accompanied by directions from the Company or the Issuer that such moneys are to be paid
into the Bond Fund. All earnings on amounts held in the Reserve Fund shall be deposited by the Trustee
into the Reserve Fund Earnings Account of the Bond Fund.

Moneys on deposit in the Bond Fund shall be invested in Authorized Investments in accordance
with the Indenture. All interest and other income accrued and earned on moneys on deposit in the Bond
Fund shall be deposited by the Trustee into the Bond Fund. Moneys on deposit in the Bond Fund shall,
subject to the Indenture, be applied by the Trustee to pay the principal of, premium, if any, and interest on
the Bonds as the same become due, whether at Stated Maturity, upon acceleration of the Bonds or upon
redemption of the Bonds, except as provided in the Indenture.

Funds in the Series 2006B Interest Payment Account of the Bond Fund shall only be applied by
the Trustee to pay interest on the Series 2006B Bonds as the same becomes due, whether at Stated
Maturity, upon acceleration of the Series 2006B Bonds, or upon redemption of the Series 2006B Bonds,
except as provided in Section 411 hereof. To the extent there are insufficient funds in the Series 2006B
Interest Payment Account to make a scheduled interest payment on the Series 2006B Bonds, the Trustee
shall utilize other moneys in the Bond Fund to make such interest payment. If funds in the Bond Fund are
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otherwise insufficient for such purpose, the Trustee shall transfer an amount sufficient to make such
interest payment from the Reserve Fund in accordance with Section 408 hereof.

On the Business Day immediately following a Bond Payment Date, if any amounts remain in the
Bond Fund, such amounts in the Bond Fund shall be transferred, to the extent necessary, as directed by an
Authorized Representative of the Company in writing, to the Reserve Fund, until the amount held in the
Reserve Fund is at least equal to the Reserve Fund Requirement. If the Insurance Provider determines to
pay a claim under the SONYMA Policy pursuant to a "periodic claim for loss" (as defined in the
SONYMA Policy) and a portion of such claim reimburses the Issuer for moneys withdrawn from the
Reserve Fund, such moneys shall be transferred by the Trustee as soon as possible from the Bond Fund to
the Reserve Fund.

Notwithstanding anything in the Indenture to the contrary, except as otherwise provided in the
Tax Documents, in no event shall moneys deposited in the Bond Fund be retained in the Indenture for a
period in excess of one (1) year. (Section 405)

Insurance and Condemnation Fund

The Net Proceeds of any insurance settlement or Condemnation award received by the Trustee in
con; _ > ,.,.!> w i th damage to or destruction of or the taking of part or all of the Project Facility shall be
dep> \ i « , fo die Insurance and Condemnation Fund, as set forth in Article VII of the Installment Sale
Ag- • • ' i-

(I) If, pursuant to Section 7.1(B) or Section 7.2(B) of the Installment Sale Agreement,
following damage to or Condemnation of all or a portion of the Project Facility, the Company exercises
its option not to repair, rebuild or restore the Project Facility and to require the redemption of the Bonds,
or (2) if a taking in Condemnation as described in Section 7.2(C) of the Installment Sale Agreement
occurs, the Trustee shall, after any transfer to the Rebate Fund required by the Indenture and the Tax
Documents is made, transfer all moneys held in the Insurance and Condemnation Fund to the Bond Fund
to ne applied to the redemption of the Bonds then Outstanding pursuant to the Indenture, except as
pn-"ided m the Indenture.

it, following damage to the Project Facility or Condemnation of a portion of the Project Facility,
the ^ .'h.p.uc, jiects to repair, rebuild or restore the Project Facility, and provided no Event of Default
undt UK Installment Sale Agreement or the Company Note has occurred and is continuing, moneys held
in >i' :• -a- .at_e and Condemnation Fund and attributable to the damage to or the destruction of or taking
oi H.J >Vj,ccf Facility shall, after any transfer to the Rebate Fund required by the Indenture and the Tax
Document1 is made, be applied to pay the costs of such repairs, rebuilding or restoration in accordance
wi'h 'l:t u - . , n - and conditions set forth in the Indenture.

i > r '• satisfaction of the conditions set forth in the Indenture, the Trustee is authorized to and
M . i ,., < s disbursements, at the request of the Company, either upon the completion of such repairs,
u'l1 • ' ' • t , i sioration or periodically as such repairs, rebuilding or restoration progress, upon receipt by
tin s • .- c , f ,t certificate of an Authorized Representative of the Company, stating, with respect to each
p... .' • i». made: (1) the amount or amounts to be paid, the Person or Persons (which may include the
Ct rr, u 101 reimbursement of such costs) to whom an amount is to be paid and the total sum of all such
amo"!iis , ? t that the Company has expended, or is expending, concurrently with the delivery of such
cerMa j«f such amount or amounts on account of costs incurred in connection with the repair, rebuilding
or ie tt idticu of the Project Facility; (3) that all contractors, workmen and suppliers have been or will be
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paid through the date of such certificate from the funds to be disbursed; (4) that there exists no Event of
Default under the Indenture or under any other Issuer Document and no condition, event or act which,
with notice or the lapse of time or both, would constitute an Event of Default under the Indenture or under
any other Issuer Document; (5) that such Authorized Representative of the Company has no knowledge,
after diligent inquiry and after searching the records of the appropriate state and local filing offices, of any
vendor's Lien, mechanic's Lien or security interest which should be satisfied, discharged or bonded
before the payment as requisitioned is made or which will not be discharged by such payment; (6) that no
certificate with respect to such expenditures has previously been delivered to the Trustee; (7) that there
remain sufficient moneys in the Insurance and Condemnation Fund attributable to the damage to,
destruction of, or taking of the Project Facility to complete the repair, rebuilding or restoration of the
Project Facility; and (8) that the requested payment is a proper charge against the Insurance and
Condemnation Fund. Each such certificate shall be accompanied by bills, invoices or other evidence
reasonably satisfactory to the Trustee. The Trustee shall be entitled to conclusively rely on such
certificate.

Upon completion of the repair, rebuilding or restoration of the Project Facility, an Authorized
Representative of the Company shall deliver to the Issuer and the Trustee a certificate stating (1) the date
of such completion, (2) that all labor, services, materials and supplies used therefor and all costs and
expenses in connection therewith have been paid, (3) that the Project Facility has been restored to
substantially its condition immediately prior to the damage or as a complete architectural unit of
substantially the same proportion usefulness, design and construction as existed immediately prior to the
Condemnation thereof, or to a condition of at least equivalent value, operating efficiency and function, (4)
that the Issuer has good and valid title to all Property constituting part of the restored Project Facility, and
that the Project Facility is subject to the Liens of the Installment Sale Agreement and the Mortgages, (5)
the applicable Rebate Amount with respect to the Net Proceeds of the insurance settlement or
Condemnation award and the earnings thereon (with a statement as to the determination of the Rebate
Amount and a direction to the Trustee with respect to any required transfer to the Rebate Fund), and (6)
that the restored Project Facility is ready for occupancy, use and operation for its intended purposes.
Notwithstanding the foregoing, such certificate may state (a) that it is given without prejudice to any
rights of the Company against third parties which exist at the date of such certificate or which may
subsequently come into being, (b) that it is given only for the purposes of this Section, and (c) that no
Person other than the Issuer or the Trustee may benefit therefrom. Such certificate shall be accompanied
by (i) a certificate of occupancy, if required, and any and all permissions, licenses or consents required of
Governmental Authorities for the occupancy, operation and use of the Project Facility for its intended
purposes, and (ii) an opinion of counsel to the Company addressed to the Issuer and the Trustee that the
Company Mortgage constitutes a valid first priority mortgage Lien on and a valid first priority perfected
security interest in the Project Facility, subject only to Mortgage Permitted Encumbrances.

All earnings on amounts held in the Insurance and Condemnation Proceeds Fund shall be
transferred by the Trustee to the Insurance and Condemnation Fund.

If the cost of the repairs, rebuilding or restoration of the Project Facility effected by the Company
shall be less than the amount in the Insurance and Condemnation Fund, then on the completion of such
repairs, rebuilding or restoration as evidenced to the Trustee pursuant to the Indenture, the Trustee shall
transfer such difference to the Bond Fund and use such amounts so transferred to redeem the Bonds in
accordance with the Indenture; provided that such amounts may be transferred to the Company for its
purposes if (1) the Company so requests, and (2) the Company obtains, at the Company's expense, and
provides to the Trustee an opinion of Bond Counsel that such payment of such moneys to the Company
will not, in and of itself, adversely affect the exclusion of the interest paid or payable on the Tax-Exempt
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Bonds from gross income for federal income tax purposes; otherwise such difference shall be deposited
by fee Trustee in the Bond Fund and applied to redeem the Bonds in accordance with the Indenture.

If the cost of the repair, rebuilding or restoration of the Project Facility (as determined by an
Independent Engineer) shall be in excess of the moneys held in the Insurance and Condemnation Fund,
the Company shall deposit such additional moneys in the Insurance and Condemnation Fund as are
necessary to pay the cost of completing such repair, rebuilding or restoration. Prior to making any
disbursement pursuant to the Indenture, the Trustee shall be entitled to receive from the Company
evidence as to the cost of repair, rebuilding or restoration of the Project Facility and the proposed sources
of repayment thereof. If requested by the Trustee, the Company shall enter into a document similar to the
Building Loan Contract respecting the disbursement of said moneys. (Section 406)

Rebate Fund

The Trustee, upon the receipt of a certification of the Rebate Amount from an Authorized
Representative of the Company, shall deposit in the Rebate Fund Principal Account, within thirty (30)
days after the end of each Bond Year commencing with the first Bond Year, an amount such that the
amount held in the Rebate Fund Principal Account after such deposit is equal to the Rebate Amount
calculated as of the last day of the prior Bond Year and so certified to the Trustee. If there has been
delivered to the Trustee a certification of the Rebate Amount in conjunction with the completion of the
Project pursuant to the Indenture or the restoration of the Project Facility pursuant to Section 4.4 of the
Installment Sale Agreement and the Indenture at any time during a Bond Year, the Trustee shall deposit in
the Rebate Fund Principal Account upon receipt of such certification an amount such that the amount held
in the Rebate Fund Principal Account after such deposit is equal to the Rebate Amount calculated on the
Completion Date or at the time of restoration of the Project Facility, as the case may be. The amount to be
deposited in the Rebate Fund shall be withdrawn from the earnings account of the fund or funds
designated by the Company, or in the event the amounts held in such earnings accounts are less than the
Rebate Amount, the amount to be deposited shall be withdrawn from the fund or funds designated by the
Company or from other moneys made available by the Company. Any provision in the Indenture to the
contrary notwithstanding, amounts credited to the Rebate Fund shall be free and clear of any lien under
the Indenture.

The Trustee shall make deposits and disbursements from the Rebate Fund in accordance with the
written instructions received from the Authorized Representative of the Company, shall invest the
amounts held in the Rebate Fund pursuant to written instructions from the Authorized Representative of
the Company and shall deposit income from such investments immediately upon receipt thereof in the
Rebate Fund. Amounts on deposit in the Rebate Fund Principal Account shall be invested in accordance
with the provisions of the Indenture and the Tax Documents. All income from such investments shall be
deposited in the Rebate Fund Earnings Account and paid to the United States on the date of any payment
made pursuant to the Indenture.

In the event that on the first day of any Bond Year, after the calculation of the Rebate Amount,
the amount on deposit in the Rebate Fund Principal Account exceeds the Rebate Amount, the Trustee,
upon the receipt of written instructions from an Authorized Representative of the Company, shall
withdraw such excess amount and deposit it in the Project Fund prior to the Completion Date, or, after the
Completion Date, transfer such excess to the Bond Fund to be applied to the payment of the principal and
interest and Sinking Fund Payments coming due on the Bonds on the next following Bond Payment Date.
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The Trustee, upon the receipt of written instructions satisfactory to the Trustee from an
Authorized Representative of the Company, shall pay to the United States, from amounts on deposit in
the Rebate Fund or from other moneys supplied by the Company, (1) not later than August 1, 2011 (or
such other date as the Company may choose, provided the Company receives an opinion of Bond Counsel
that such change will not cause interest on the Tax-Exempt Bonds to be included in gross income for
federal income tax purposes) and every five years thereafter until final retirement of the Bonds, an
amount such that, together with prior amounts paid to the United States, the total amount paid to the
United States is equal to ninety percent (90%) of the Rebate Amount with respect to the Bonds as of the
date of such payment plus all amounts then held in the Rebate Fund Earnings Account, and (2) not later
than thirty (30) days after the date on which all Bonds of any particular series have been paid in full, one
hundred percent (100%) of the Rebate Amount with respect to such Bonds as of the date of such payment
plus all amounts relating thereto then held in the Rebate Fund Earnings Account.

Notwithstanding any other provision in the Indenture, general or specific, to the contrary, the
Trustee shall have no obligations under the Indenture relating to arbitrage restrictions or rebate
requirements, except to comply with specific written instructions received by the Trustee from the
Company with respect to deposits into the Rebate Fund and release of moneys therefrom. The Trustee
shall not have any responsibility to make any calculations relating to arbitrage restrictions or rebate
requirements, or to make any other determinations with respect to the excludability of the interest on the
Bonds from gross income for federal income tax purposes or to verify, confirm or review (and the Trustee
shall not verify, confirm or review) any such calculations or requirements or determinations made under
the Indenture or under the Tax Regulatory Agreement relating to arbitrage restrictions or rebate
requirements, or with respect to the excludability of the interest on the Tax-Exempt Bonds from gross
income for federal income tax purposes or to take any other action with respect thereto under the
Indenture. The Trustee shall not have any responsibility for verifying (and the Trustee shall not verify,
confirm or review) that the use of proceeds of the Bonds is in compliance with the requirements of the
Code. The Trustee shall not have any responsibility to notify the Company or any other person of any
failure by the Company or any other person to provide to the Trustee timely written directions relating to
arbitrage restrictions or rebate requirements as required under the Indenture or under the Tax Regulatory
Agreement, including, without limitation, certifications of the Company or directions regarding rebate
determinations or rebate payments which may be due and payable to the Internal Revenue Service.

This Section may be amended, without notice to or consent of the Bondholders, at the request of
the Issuer or the Company, to comply with the applicable regulations of the Treasury Department, upon
the delivery by the Issuer or the Company to the Trustee of an opinion of Bond Counsel that such
amendment will not, in and of itself, adversely affect the exclusion from gross income for federal income
tax purposes of the interest payable on the Tax-Exempt Bonds which exists on the Closing Date.

As indicated in the Indenture, the Issuer shall not be responsible for the calculation or payment of
any rebate amount required by Section 148 of the Code. (Section 407)

Reserve Fund

On the Closing Date for the Bonds, the Trustee shall deposit an amount equal to the Reserve Fund
Requirement relating to the Bonds into the Reserve Fund. Upon the issuance of any Additional Bonds, the
Trustee shall deposit an amount equal to the Reserve Fund Requirement relating to such Additional
Bonds into the Reserve Fund.
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If, on the Business Day preceding any Bond Payment Date, the amount on deposit in the Bond
Fund is not sufficient to pay the Debt Service Payments due on such Bond Payment Date with respect to
the Bonds then Outstanding, the Trustee shall transfer from the Reserve Fund and deposit into the Bond
Fund an amount of money sufficient, when added to the amounts then on deposit in the Bond Fund and
available to make the Debt Service Payments coming due on the Bonds on such Bond Payment Date, to
enable the Trustee to make all such Debt Service Payments coming due on the Bonds on such Bond
Payment Date.

All earnings on amounts held in the Reserve Fund which, pursuant to the Indenture, are deposited
by the Trustee into the Bond Fund, may be used to pay Debt Service Payments due on the Bonds. On the
Business Day prior to each Bond Payment Date during the term of the Bonds, the Trustee shall ensure
that any such investment earnings on moneys on deposit in the Reserve Fund have been transferred to the
Bond Fund, as provided in the Indenture.

The Trustee shall notify the Company in writing of any withdrawal from the Reserve Fund, or
any deficiency in the amounts required to be on deposit to the credit of the Reserve Fund determined upon
the periodic valuation thereof pursuant to the Indenture. Pursuant to Section 5.3(B)(3) of the Installment
Sale Agreement, the Company has agreed to replenish any withdrawal from the Reserve Fund hi monthly
payments commencing immediately succeeding receipt by the Company from the Trustee of notice of
such withdrawal, each such monthly payment to be in an amount at least equal to one-twelfth of the
withdrawal identified in such notice; provided that no further payments shall be required as a result of
such notice if and when the amount on deposit in the Reserve Fund is at least equal to the Reserve Fund
Requirement. Pursuant to Section 5.3(B)(4) of the Installment Sale Agreement, the Company has agreed
to replenish any deficiency in the Reserve Fund in monthly payments made prior to the next periodic
valuation date, each such monthly payment to be in an amount at least equal to one-quarter of the
deficiency identified in the notice of deficiency received by the Company from the Trustee; provided that
no further payments shall be required as a result of such notice if and when the amount on deposit in the
Reserve Fund is at least equal to the Reserve Fund Requirement.

If the principal of all the Bonds shall become due and payable, whether by maturity, by
redemption or otherwise, the Trustee shall deposit to the credit of the Bond Fund any balance remaining
in the Reserve Fund.

Semiannually, at least fifteen (15) Business Days prior to each Interest Payment Date, the
amounts in the Reserve Fund shall be valued by the Trustee at par. The Trustee shall notify the Company
in writing of any deficiency in the amounts required to be on deposit in the Reserve Fund. If the amounts
held in the Reserve Fund together with any interest and other income received by the investment of
moneys in the Indenture shall exceed the Reserve Fund Requirement, the Trustee shall withdraw from the
Reserve Fund the amount of any excess in the Indenture over the applicable Reserve Fund Requirement
as of such date of withdrawal and such excess shall be first used by the Trustee to pay its fees and
expenses for Ordinary and Extraordinary Services and any other amounts owed to the Trustee under the
Suderiture and under the other Financing Documents and the balance shall be transferred by the Trustee to
the Bond Fund and used to pay Debt Service Payments due on the Bonds on the next succeeding Bond
Payment Date and credited to the Company's obligation to make installment purchase payments relating
to such Bond Payment Date.

hi the event the amount held in the Reserve Fund on the fifteenth Business Day prior to any Bond
Payment Date exceeds the principal amount of Bonds which will be Outstanding after such Bond
Payment Date, the Trustee shall, after being reasonably satisfied that its fees and expenses for the
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performance of its services under the Indenture and any other amounts owed to the Trustee under the
Indenture and under the other Financing Documents will be paid, transfer such excess amounts from the
Reserve Fund to the Bond Fund to be applied to the Debt Service Payments on the Bonds on such Bond
Payment Date. (Section 408)

Non-Presentment of Bonds

Subject to the provisions of the Indenture, in the event any Bond shall not be presented for
payment when the principal thereof becomes due, either at maturity or at the date fixed for redemption
thereof or otherwise, or in the event any interest payment on a Bond shall be unclaimed, if moneys
sufficient to pay such Bond or interest shall have been deposited with the Trustee for the benefit of the
Holder thereof, such Bond shall be deemed cancelled, redeemed or retired on such date even if not
presented on such date or such interest shall be deemed paid, as the case may be, and all liability of the
Issuer to the Holder thereof for the payment of such Bond or interest shall forthwith cease, terminate and
be completely discharged; and thereupon it shall be the duty of the Trustee to hold such funds, without
liability for interest thereon, for the benefit of the Holder of such Bond or interest thereon who shall
thereafter be restricted exclusively to such funds for any claim of whatever nature on his part under the
Indenture or with respect to such Bond or interest.

Subject to any law to the contrary, if any Bond shall not be presented for payment or any interest
payment shall not be claimed prior to the earlier of (1) two (2) years following the date when such Bond
or interest becomes due, either at maturity or at the date fixed for redemption or otherwise, or (2) the date
on which such moneys would escheat to the State, the Trustee shall return, upon request of the company,
to the Company such amounts theretofore held by the Trustee for the payment of such Bond or interest.
Thereafter, (a) the Owner of such Bond shall be entitled to look only to the Company for payment of such
Bond or such interest, and then only to the extent of the amount so repaid to the Company, who shall not
be liable for any interest thereon and shall not be regarded as a trustee of such money, (b) all liability of
the Trustee with respect to such moneys shall terminate, and (c) such Bond shall, subject to the defense of
any applicable statute of limitations, thereafter be an unsecured obligation of the Company. The Trustee
shall, at least sixty (60) days prior to the expiration of the above described period, give notice to the
Company and any Owner who has not presented any Bond for payment or claimed any interest that any
moneys held for the payment of any such Bond or such interest will be returned as provided in this
Section at the expiration of such period. The failure of the Trustee to give any such notice shall not affect
the validity of any transfer of funds pursuant to this Section. (Section 409)

Investment of Funds

Any moneys held as part of any fund created in the Indenture shall be continuously invested and
reinvested, from time to time, by the Trustee in Authorized Investments (1) at the written or oral direction
of an Authorized Representative of the Company, but, if oral, to be promptly confirmed in writing by an
Authorized Representative of the Company, such direction to specify the particular investment to be made
and to certify that such investment constitutes an Authorized Investment and is authorized to be made
under the Financing Documents or (2), in the absence of such direction, in Authorized Investments with
the shortest available maturities.

The Company shall direct, and be solely responsible for assuring, that any moneys held in any
fund shall be invested so that (1) all investments shall mature or be subject to mandatory redemption by
the holder of such investments (at not less than the principal amount thereof, or the cost of acquisition,
whichever is lower), and all deposits in time accounts shall be subject to withdrawal, without penalty, not
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later than the date when the amounts will foreseeably be needed for purposes of the Indenture, (2)
investments of moneys on deposit in the Bond Fund shall mature or be subject to mandatory redemption
by the holder (at not less than the principal amount thereof) in not more than ninety (90) days from the
date of acquisition, and further shall mature or be redeemable at the option of the Trustee at the times and
in the amounts necessary to provide moneys to pay Debt Service Payments as they become due on the
Bonds, whether at Stated Maturity or by redemption, and shall be limited to instruments described in
clause (A) or (G) of the definition of Authorized Investments (3) investments of moneys on deposit in the
Reserve Fund shall be limited to (a) instruments described in clause (A) of the definition of Authorized
Investments which mature not more than 30 days from the date of acquisition and not later than the Final
Maturity of the series of the Bonds to which such investment relates, (4) no portion of the proceeds
derived from the sale of the Tax-Exempt Bonds or any other moneys held in any fund established under
the Indenture shall be invested, directly or indirectly, in such manner as to cause any Tax-Exempt Bond to
be an "arbitrage bond" within the meaning of that quoted term in Section 148 of the Code, and (5) in no
event shall any moneys transferred from the Project Fund to the Bond Fund pursuant to the Indenture be
invested at a "yield" (as defined in Section 148 of the Code) greater than the "yield" on the Tax-Exempt
Bonds. At no time shall any funds constituting gross proceeds of any Tax-Exempt Bonds be used in any
manner to cause or result in a prohibited payment under applicable regulations pertaining to, or in any
other fashion as would constitute failure of compliance with, Section 148 of the Code, or otherwise
violate the Indenture. The investments so purchased shall be held by the Trustee and shall be deemed at
all times to be a part of the fund in which such moneys were held.

The Trustee is directed to sell and reduce to cash a sufficient amount of such investments (in its
sole discretion and without any liability therefor) whenever the cash balance in said fund shall be
insufficient to cover a proper disbursement from said fund, and the Trustee shall have no liability with
respect to any choice made by it of investments to sell pursuant to this Section.

Net income or gain received and collected from such investments shall be credited and losses
charged to (1) the Rebate Fund Earnings Account, with respect to the investment of amounts held in the
Rebate Fund, and (2) the Project Fund, the Bond Fund, the Reserve Fund or the Insurance and
Condemnation Fund, as the case may be, with respect to the investment of amounts held in such funds,
provided that, subject to the Indenture, earnings on the Reserve Fund which, if deposited or held in the
Reserve Fund, would cause the amount on deposit in the Reserve Fund to exceed the Reserve Fund
Requirement shall instead be deposited or transferred into the Bond Fund.

The Trustee may make any investment permitted by this Section through its own investment
department. The Trustee shall not be liable (except for gross negligence or willful misconduct) for any
depreciation in the value of any investment made pursuant to this Section or for any loss arising from
such investment or any sale thereof. (Section 410)

Final Disposition of Moneys

In the event there are no Bonds Outstanding, and subject to any applicable law to the contrary,
after payment of all fees, charges and expenses, including, but not limited to reasonable attorney's fees, of
the Issuer, the Trustee, the Company and the Bank and all other amounts required to be paid under the
Indenture and under the other Financing Documents and after payment of any amounts required to be
rebated to the United States under the Indenture and under the Tax Documents or any provision of the
Code, all amounts remaining in any fund established under the Indenture shall be transferred to the
Company (except amounts held with respect to the Unassigned Rights, which amounts shall be paid to the
Issuer, and except for moneys held for the payment or redemption of Bonds which have matured or been
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defeased or notice of the redemption of which has been duly given and any other monies held under the
Indenture, which shall be held for the benefit of the Owners of such Bonds). (Section 411)

Periodic Reports by Trustee

Within fifteen (15) days after each April 1 and October 1, and within fifteen (15) days after any
request from the Issuer or the Company, the Trustee shall furnish to the Issuer, the Company and the
Bank, commencing on or before the fifteenth day of the first such date following the date in which the
Bonds are delivered, a report on the status of each of the funds established under the Indenture and any
other funds held by the Trustee under the Indenture, showing at least the balance in each such fund as of
the final day of the period with respect to which the last such report described (or, if such report is the
first such report, as of the Closing Date), the total of deposits into (including interest on investments) and
the total of disbursements from such fund, the dates of such deposits and disbursements, and the balance
in such fund on the last day of the period to which such report relates (which date shall be not earlier than
the last day of the calendar month preceding the date of such report), and such other information as the
Issuer or the Company may reasonably request.

At the time of delivery of the Bonds and at the time of any redemption prior to maturity of the
Bonds, the Trustee shall furnish to the Company a schedule of required payments in respect of principal
and interest on the Bonds under the Company Note and the Installment Sale Agreement, and a schedule of
annual payments of Trustee fees as referenced in the Company Note. (Section 412)

Drawing on Letter of Credit

(1) Prior to the Effective Date of the SONYMA Policy, the Trustee shall draw on the Letter
of Credit as follows:

(2) at or before 10:00 o'clock a.m. (New York time) on the Business Day immediately
preceding each Bond Payment Date, the Trustee shall, without any further authorization or direction,
timely present in person, by facsimile transmission or by tested telex to the Bank a sight draft, together
with all accompanying documentation as is required by the Letter of Credit by the terms thereof, in order
to draw funds on the Letter of Credit in an amount which will be sufficient to pay in full when due
(whether by reason of maturity, redemption or otherwise) the Debt Service Payments due on the Bonds on
such Bond Payment Date.

(2) (a) immediately upon a declaration under the Indenture that the principal of and accrued
interest on all the Bonds then Outstanding have become due and payable by virtue of acceleration, or (b)
on or before 10:00 o'clock a.m. on the third Business Day prior to the date on which the principal of all of
the Bonds then outstanding becomes due and payable through any mandatory redemption, or (c)
immediately upon receipt of notice from the Bank to exercise its right to redeem the Bonds pursuant to
the Indenture or to purchase the Bonds in lieu of redemption pursuant to the Indenture, the Trustee shall,
without any further authorization or direction, timely present in person, by facsimile transmission or by
tested telex to the Bank a sight draft, together with all accompanying documentation as is required under
the Letter of Credit by the terms thereof, in order to draw funds under the Letter of Credit in an amount
which, when added to the available moneys then held by the Trustee in the Bond Fund, shall be necessary
to pay the principal of and accrued interest on the Bonds then Outstanding, or the purchase price of such
Bonds in an amount equal to the principal of and accrued interest on such Bonds, due by virtue of such
acceleration or mandatory redemption.
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(3) The Trustee shall exercise any and all rights under the Letter of Credit, regardless of
whether the Bank is in default under the Letter of Credit, in the manner provided in the Indenture, and the
Trustee shall bring such actions and proceedings under the Letter of Credit as shall be required for the
enforcement thereof in accordance with its terms and the terms of the Indenture.

(4) All funds received by the Trustee under the Letter of Credit shall be deposited by the
Trustee in the Bond Fund and used solely to pay the Debt Service Payments due on the Bonds.

Contemporaneously with the presentation of the sight draft required for a drawing on the Letter of
Credit described in the Indenture, the Trustee shall transfer to the Bond Fund all moneys held by the
Trustee under the Indenture as part of the Trust Revenues, to the extent necessary to enable the Trustee to
complete the redemption or payment in full of the Bonds.

Any obligations of the Company under the Installment Sale Agreement and the Company Note
shall be deemed to be satisfied to the extent moneys have been drawn under the Letter of Credit and
applied to pay the principal of and interest on the Bonds and the Bank has been reimbursed therefor
pursuant to the Reimbursement Agreement.

After a drawing on the Letter of Credit described in the Indenture to pay principal of and interest
on the Bonds upon an acceleration or redemption in whole thereof, any and all moneys held by the
Trustee in anyfund or account established by the Indenture which exceed the amount needed to pay all of
the Bonds in full, shall, within three (3) days following the date on which all the Bonds shall be paid in
full, be paid to the Bank to be applied against the Company' obligations under the Reimbursement
Agreement. (Section 413)

Duties with respect to SONYMA Policy

The Trustee shall, from moneys on deposit in the Project Fund and available therefor and/or from
moneys paid to the Trustee pursuant to Section 5.3(B)(5) of the Installment Sale Agreement, pay the
initial premium for the SONYMA Policy on or before the effective date of the SONYMA Policy. At least
forty-five (45) days prior to each anniversary of the effective date of the SONYMA Policy, the Company
shall pay to the Trustee an amount equal to the renewal premium pursuant to Section 5.3(B)(5) of the
Installment Sale Agreement. Immediately upon receipt of such renewal premium from the Company, the
Trustee shall, or shall cause the Servicer to, remit same to the Insurance Provider and obtain from the
Insurance Provider a receipt or other written evidence of the receipt of such renewal premium by the
Insurance Provider. Simultaneously with the payment of such renewal premium to the Insurance Provider,
the Trustee shall, or shall cause the Servicer to, certify to the Insurance Provider, as agent of the Issuer,
the outstanding balance of the Mortgage Loan as of the due date for such renewal premium.

Pursuant to the Servicing Agreement, the Issuer will retain a Servicer to service the Mortgage
Loan and to perform all duties necessary to service the Mortgage Loan, including (1) collection of the
Basic Payments due under the Installment Sale Agreement and the Company Note and/or the Company
Mortgage, (2) conducting property maintenance inspections, (3) making disbursements for insurance and
taxes, (4) keeping records with respect to the Mortgage Loan, and (5) performing any necessary
delinquency follow-up. From and after the effective date of the SONYMA Policy, the parties intend that
the Servicing Agreement will require that the Servicer file with the Trustee an annual certificate to the
effect that the Servicer is exercising due diligence in servicing the Mortgage Loan and is using its best
efforts to preserve and maintain the Mortgaged Property (the "Annual Servicer Certificate"). Upon receipt
of any Annual Servicer Certificate, the Trustee shall forward a copy of same to the Insurance Provider. If
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the Servicing Agreement requires that the Servicer file with the Trustee an Annual Servicer Certificate
and the Servicer fails to file same with the Trustee, the Trustee shall notify the Insurance Provider of such
failure on the part of the Servicer. Upon execution thereof, the Issuer shall provide to the Trustee a copy
of the Servicing Agreement. The Trustee will have no duties or obligations under the Servicing
Agreement except to receive the Annual Servicer Certificate from the Servicer and forward such
certificate to the Insurance Provider, or to notify the Insurance Provider of the failure on the part of the
Servicer to provide the Annual Servicer Certificate.

Upon the occurrence of a Covered Default, the Trustee shall, or shall cause the Servicer to, as
soon as practicable, but in no event later than ten (10) Business Days thereafter, give notice thereof to the
Insurance Provider, or cause the Servicer to give notice thereof to the Insurance Provider, such notice to
set forth in reasonable detail the nature and amount of the default. Upon the occurrence of a Covered
Default described in clauses (a) and (b) of the definition of Covered Default, the Trustee shall deliver to
the Insurance Provider, or cause the Servicer to deliver to the Insurance Provider, not later than ten (10)
Business Days thereafter, both (1) a Lump Sum Claim for Loss (as defined in the SONYMA Policy), and
(2) a Periodic Claim for Loss (as defined in the SONYMA Policy) completed, in each case, in accordance
with the SONYMA Policy. As soon as practicable following the occurrence of a Covered Default
described in clause (c) of the definition of Covered Default, the Trustee shall, or shall cause the Servicer
to, deliver to the Insurance Provider, or cause the Servicer to deliver to the Insurance Provider, a
Preference Claim for Loss (as defined in the SONYMA Policy), completed in accordance with the
SONYMA Policy.

From and after the effective date of the SONYMA Policy, so long as the Insurance Provider is not
in default under the SONYMA Policy, the Trustee shall exercise such rights and remedies, and only such
rights and remedies, under the Company Mortgage and the Mortgage as the Insurance Provider may
direct.

At or prior to the time of the Final SONYMA Payment, the Trustee shall transfer and assign all of
its right, title and interest in and to the Company Mortgage or the Mortgaged Property, as the case may
be, to the Insurance Provider or its designee, which assignment shall be in lieu of any further obligation
on the part of the Trustee to obtain or transfer title to the Mortgaged Property prior to or in connection
with the Final SONYMA Payment. In addition, the Trustee shall, upon the Final SONYMA Payment,
assign to the Insurance Provider or its designee any security interest which the Trustee has in the cash
flows, accounts receivable and intangibles, and in any and all classes of equipment or property, of the
Company. If, at the time of a Final SONYMA Payment, a foreclosure proceeding is pending, the Trustee
shall cause the Insurance Provider or its designee to be substituted as plaintiff in such proceeding.

At the Insurance Provider's option, the Insurance Provider may request that the following
alternate procedure apply upon the occurrence of a Covered Default. The Trustee shall not be required to
assign the Company Mortgage to the Insurance Provider, or to foreclose the Company Mortgage in order
to receive the Final Insurance Provider Payment, provided further however, that, if it is part of the
Insurance Provider's request, the Trustee shall be required to assign the Company Mortgage to the
Insurance Provider's designee in lieu of assignment to the Insurance Provider.

hi the event of a Covered Default, the Trustee at the Insurance Provider's request shall deliver to
the Insurance Provider an Insured Certificate (as defined in the SONYMA Policy).

At the Insurance Provider's request, following a Final SONYMA Payment, the Trustee shall
assign any such additional collateral to the Insurance Provider or its designee.
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The Issuer or the Trustee shall notify the Insurance Provider within ten (10) days after either of
them has knowledge of (1) any legal proceeding affecting the Issuer's and/of Company's interest in the
Mortgaged Property or (2) any default by the Company under the SONYMA Documents. Such notice
shall be in writing and shall contain such information as may be reasonably required by the Insurance
Provider to understand the nature of the legal proceedings or default. Within ten (10) days after the start
of each successive calendar month following such initial notification to the Insurance Provider, the
Trustee shall submit to the Insurance Provider a written report as to the status of the matter described in
such notice until such proceeding or default has been terminated or until a Claim for Loss is paid or until
the Mortgage Loan is paid.

At any time after the Insurance Provider shall have or should have received a notice of default
pursuant to the SONYMA Policy, the Insurance Provider shall have the right to purchase the Mortgage
Loan from the Trustee at the purchase price and upon the other terms and conditions set forth in the
SONYMA Policy. Upon the receipt of such purchase price, the Trustee shall transfer and assign the
Mortgage Loan to the Insurance Provider as set forth in the SONYMA Policy.

Upon the occurrence of a Covered Default, the Trustee shall promptly comply with all conditions
set forth in the SONYMA Policy precedent to the filing of a Claim for Loss under the SONYMA Policy
with the Insurance Provider. Once such conditions precedent have been satisfied, the Trustee shall
promptly file a Claim for Loss under the SONYMA Policy.

If the insurance Provider exercises its option to purchase the Mortgage Property, or accepts title
to the Mortgaged Property, pursuant to the terms of the SONYMA Policy, SONYMA shall succeed to
and be subrogated to all rights, remedies and priorities of the Trustee against the Company, as set forth in
the SONYMA Policy. (Section 414)

Priority of Lien of Indenture

The Issuer represents, warrants and covenants that the Indenture is and will be a first Lien upon
the Trust Revenues and the Issuer agrees not to create or suffer to be created any Lien having priority or
preference over the Lien of the Indenture upon the Trust Revenues or any part thereof, except as
otherwise specifically provided in the Indenture. (Section 505)

Instruments of Further Assurance

The Issuer covenants that (subject to the Indenture) the Issuer will do, execute, acknowledge and
deliver or cause to be done, executed, acknowledged and delivered such indentures supplemental to the
Indenture, and such further acts, instruments and transfers as the Trustee may reasonably require for the
better assuring, transferring, conveying, pledging, assigning and confirming unto the Trustee all and
singular its interest in all Property purported to be made subject to the Lien of the Indenture by the
Granting Clauses in the Indenture, and in the Trust Estate described in the Indenture and pledged to the
payment of the principal of, premium, if any, and interest on the Bonds and the payment of the company's
obligations under the Reimbursement Agreement. Any and all interest in the Trust Estate or any other
Property after acquired which is of any kind or nature provided in the Indenture to be and become subject
to the Lien of the Indenture shall, without any further conveyance, assignment or act on the part of the
Issuer or the Trustee, become and be subject to the Lien of the Indenture as fully and completely as
though specifically described in the Indenture, but nothing in this sentence contained shall be deemed to
modify or change the obligations of the Issuer under this Section. The Issuer covenants and agrees that,

A-41



except as otherwise provided in the Indenture, it has not and will not sell, convey, mortgage, encumber or
otherwise dispose of any part of its interest in the Trust Estate. (Section 506)

Inspection of Project Books

The Issuer covenants and agrees that all books and documents in its possession relating to the
Project Facility and the Bonds shall at all reasonable times and upon reasonable notice be open to
inspection by such accountants or other agencies as the Trustee or the Bank may from time to time
reasonably designate. (Section 507)

No Modification of Security; Limitation on Liens

The Issuer covenants that it will not, prior to the Effective Date of the SONYMA Policy, without
the written consent of the Bank, and, on or after the Effective Date of the SONYMA Policy, without the
written consent of the Insurance Provider, alter, modify or cancel, or agree to alter, modify or cancel, the
Installment Sale Agreement or any other Financing Document to which the Issuer is a party, or which has
been assigned to the Issuer, and which relates to or affects the security for the Bonds, except as
contemplated or pursuant to the terms of such document. The Issuer further covenants that, except for the
Financing Documents and other Permitted Encumbrances, the Issuer will not incur or suffer to be incurred
any mortgage, Lien, charge or encumbrance on or pledge of any of the Trust Revenues prior to or on a
parity with the Lien of the Indenture. (Section 508)

Damage or Destruction

Subject to the Bank's rights pursuant to the Reimbursement Agreement prior to the Effective
Date of the SONYMA Policy, the rights and obligations of the Company, the Issuer and the Trustee in the
event of damage or destruction of the Project Facility or part thereof shall be determined by reference to
Section 7.1 of the Installment Sale Agreement, the Company Mortgage and the Indenture. (Section 509)

Condemnation

Subject to the Bank's rights pursuant to the Reimbursement Agreement prior to the Effective
Date of the SONYMA Policy, the rights and obligations of the Company, the Issuer and the Trustee in the
event of a taking of part or all of the Project Facility by Condemnation shall be determined by reference
to Section 7.2 of the Installment Sale Agreement, the Company Mortgage and the Indenture. (Section
510)

Accounts and Audits

The Trustee shall keep proper books of record and account (separate from all other records and
accounts) in which complete and correct entries shall be made of its transactions relating to the Project
Facility or any part thereof, and which, together with all other books and papers of the Trustee in
connection with the Project Facility, shall at all reasonable times be subject to the inspection of the
Company, the Bank and the Issuer, or the Holder or Holders of not less than five percent (5%) in
aggregate principal amount of the Bonds then Outstanding or their representatives duly authorized in
writing. (Section 511)
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Recordation; Financing Statements

The Liens on the Project Facility created by the Mortgages shall be perfected by the recording by
the Issuer of the Mortgage in the office of the County Clerk of Westchester County, New York. The
security interests of the Trustee created by the Indenture and the other Financing Documents and the
security interests of the Issuer assigned to the Trustee shall be perfected by the filing by the Trustee in the
office of the County Clerk of Westchester County, New York, and the office of the New York State
Department of State, Uniform Commercial Code Unit of financing and continuation statements required
to be filed pursuant to the Uniform Commercial Code of the State in order to perfect the security interest
created in the Indenture.

The Company shall furnish, from time to time as reasonably requested by the Trustee, satisfactory
evidence to the Trustee of the recording and filing of all financing statements, continuation statements and
other instruments in such manner and in such places as may be required by law to preserve, protect and
maintain the perfection of the Liens of, and security interests created by, the Financing Documents.

Without limiting the obligations of the Company and the Issuer under the Indenture, the Issuer
and the Company irrevocably appoint the Trustee as their lawful attorney and agent to execute and file
such financing statements and continuation statements on their behalf (and without their signature where
allowed by law) as in the opinion of the Trustee or its counsel are necessary to preserve, perfect and
maintain the perfection of the Liens created by the Indenture and the other Financing Documents.

Pursuant to the authority granted in the Indenture, the Trustee shall, at the expense of the
Company, execute and file such financing statements and continuation statements as in the opinion of the
Trustee or its counsel are necessary to preserve, perfect and maintain the perfection of the Liens created
by the Indenture and the other Financing Documents. (Section 512)

Covenant Against Arbitrage Bonds

Notwithstanding any other provision of the Indenture, so long as any Tax-Exempt Bonds shall be
Outstanding, the Issuer shall not use or direct or permit the use of the proceeds of the Tax-Exempt Bonds
or any other moneys in its control (including, without limitation, the proceeds of any insurance settlement
or Condemnation award with respect to the Project Facility) in such manner as would cause any of the
Tax-Exempt Bonds to be an "arbitrage bond" within the meaning of such quoted term in Section 148 of
the Code. Notwithstanding the foregoing, there shall be no such obligation upon the Issuer with respect to
the use or investment of its administrative fee, provided, however, that if the Company is required to
rebate any amount with respect to such administrative fee, the Issuer shall provide, upon the reasonable
request of the Company, such information concerning the investment of such administrative fee as shall
be requested by the Company and as shall be reasonably available to the Issuer.

The Issuer shall not be responsible for the calculation or payment of any rebate amount required
by Section 148 of the Code.

The Trustee shall not be responsible for the calculation or the payment from its own funds, of any
amount required to be rebated to the United States under Section 148 of the Code. The Trustee shall,
however, make such transfers to the Rebate Fund and pay such amounts from the funds and accounts
created under the Indenture and from the Company's funds to the United States as the Company, in
accordance with the Indenture and the Tax Documents, shall direct. (Section 513)
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Covenant Regarding Adjustment of Debts

In any case under Chapter 9 of Title 11 of the United States Code involving the Issuer as debtor,
the Issuer, unless compelled by a court of competent jurisdiction, shall neither list the Trust Revenues or
any part thereof or the Project Facility or any part thereof as an asset or property of the Issuer nor list any
amounts owed upon the Bonds Outstanding as a debt of or claim against the Issuer. (Section 514)

Limitation on Obligations of the Issuer

Notwithstanding any provision of the Indenture to the contrary, no order or decree of specific
performance with respect to any of the obligations of the Issuer under the Indenture shall be sought or
enforced against the Issuer unless (A) the party seeking such order or decree shall first have requested the
Issuer in writing to take the action sought in such order or decree of specific performance, and ten (10)
days shall have elapsed from the date of receipt of such request, and the Issuer shall have refused to
comply with such request (or, if compliance therewith would reasonably be expected to take longer than
ten (10) days, shall have failed to institute and diligently pursue action to cause compliance with such
request within such ten (10) day period) or failed to respond within such notice period, (B) if the Issuer
refuses to comply with such request and the Issuer's refusal to comply is based on its reasonable
expectation that it will incur fees and expenses, the party seeking such order or decree shall have placed
in an account with the Issuer an amount or undertaking sufficient to cover such reasonable fees and
expenses, and (C) if the Issuer refuses to comply with such request and the Issuer's refusal to comply is
based on its reasonable expectation that it or any of its members, officers, agents (other than the
Company) or employees shall be subject to potential liability, the party seeking such order or decree shall
(1) agree to indemnify and hold harmless the Issuer and its members, officers, agents (other than the
Company) and employees against any liability incurred as a result of its compliance with such demand,
and (2) if requested by the Issuer, furnish to the Issuer satisfactory security to protect the Issuer and its
members, officers, agents (other than the Company) and employees against all liability expected to be
incurred as a result of compliance with such request; provided, however, that no limitation on the
obligations of the Issuer contained in this Section by virtue of any lack of assurance provided in the
Indenture shall be deemed to prevent the occurrence and full force and effect of any Event of Default
under the Indenture. (Section 515)

Agreement to Provide Information; Continuing Disclosure

The Trustee agrees, whenever requested in writing by the Issuer, the Insurance Provider or the
Company, to provide such information that is known to the Trustee relating to the Bonds as the Issuer, the
Insurance Provider or the Company from time to time may reasonably request, including, but not limited
to, such information as may be necessary to enable the Issuer, the Insurance Provider or the Company to
make any reports required by any Federal, state or local law or regulation.

The Trustee acknowledges receipt from the Company of the Continuing Disclosure Undertaking
relating to the Bonds. (Section 516)

Events of Default

The following shall be "Events of Default" under the Indenture, and the terms "Event of Default"
shall mean, when they are used in the Indenture, any one or more of the following events:
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Failure by the Issuer to make due and punctual payment of the interest or premium or Sinking
Fund Payments on any Bond;

Failure by the Issuer to make due and punctual payment of the principal of any Bond, whether at
the Stated Maturity thereof, or upon proceedings for the redemption thereof, or upon the maturity thereof
by declaration;

Prior to the effective date of the SONYMA Policy: (1) receipt by the Trustee of (a) notice of
termination of the Letter of Credit, or (b) a non-reinstatement notice from the Bank under the Letter of
Credit, or (2) failure by the Bank to make any payment required to be made by the Bank under the Letter
of Credit;

Subsequent to the effective date of the SONYMA Policy: receipt by the Trustee of notice of
termination of the SONYMA Policy;

Subject to the Indenture, and subject to any right to waive same as set forth in the Issuer
Documents, receipt by the Trustee of notice, or actual notice on the part of the Trustee of notice, of the
occurrence of an Event of Default under any of the other Issuer Documents;

Receipt by the Trustee of notice of the occurrence of an Event of Taxability; or

Subject to the Indenture, default in the performance or observance of any other covenant,
agreement or condition on the part of the Issuer in the Indenture or in any Bond to be performed or
observed and the continuance thereof for a period of thirty (30) days after written notice thereof is given
to the Issuer, the Bank and the Company by the Trustee or by the Holders of one hundred percent (100%)
in the aggregate principal amount of the Bonds then Outstanding. (Section 601)

Acceleration

Upon (1) the occurrence of an Event of Default under the Indenture, the Trustee shall, (2) the
occurrence of an Event of Default under the Indenture and so long as such Event of Default is continuing,
the Trustee may, and upon the written request of the Controlling Bondholders the Trustee shall, or (3) the
occurrence of an Event of Default under the Indenture and so long as such Event of Default is continuing,
the Trustee may (subject to there on deposit with the Trustee funds sufficient to pay the principal and
accrued interest on such Bonds upon acceleration), and upon the written request of the Controlling
Bondholders the Trustee shall, by notice in writing delivered to the Company, with copies of such notice
being sent to the Issuer and the Bank, declare the entire principal amount of all Bonds then Outstanding
and the interest accrued thereon to be immediately due and payable, and such principal and interest shall
thereupon become and be immediately due and payable. Upon any such declaration, the Trustee shall
immediately declare an amount equal to all amounts then due and payable on the Bonds to be
immediately due and payable under the Installment Sale Agreement and/or the Company Note.

Upon the occurrence of any declaration by the Trustee under this Section, the principal of the
Bonds then Outstanding and the interest accrued thereon shall thereupon become and be immediately due
and payable, and interest shall continue to accrue thereon until the date of payment; provided, however,
that, notwithstanding the foregoing, prior to the effective date of the SONYMA Policy, interest shall
cease to accrue thereon upon acceleration as provided above, and the Trustee shall immediately draw
upon the Letter of Credit to the extent and in the manner provided in the Indenture. (Section 602)
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Enforcement of Remedies

Upon the occurrence and continuance of any Event of Default, the Trustee shall exercise such of
the rights and powers vested in the Trustee by the Indenture and use the same degree of care and skill in
their exercise as a prudent man would exercise or use under the circumstances in the conduct of his own
affairs. In considering what actions are or are not prudent in the circumstances, the Trustee shall consider
whether or not to take such action as may be permitted to be taken by the Trustee under any of the
Financing Documents.

Upon the occurrence and during the continuance of any Event of Default, the Trustee shall give
such notices and may proceed forthwith to protect and enforce its rights under the Act, the Installment
Sale Agreement, the Company Note and the other Financing Documents by such suits, actions or
proceedings as the Trustee, being advised by counsel, shall deem expedient.

Upon the occurrence and during the continuance of any Event of Default, the Trustee may pursue
any available remedy at law or in equity by suit, action, mandamus or other proceeding to enforce
payment of and receive any amounts due or becoming due from the Issuer or the Company under any of
the provisions of the Indenture, the Installment Sale Agreement, the Company Note and the other
Financing Documents, without prejudice to any other right or remedy of the Trustee or the Bondholders.
The Trustee may sue for, enforce payment of and receive any amounts due or becoming due from the
Company for principal, premium, interest or otherwise under any of the provisions of the Indenture or the
other Financing Documents, without prejudice to any other right or remedy of the Trustee.

Regardless of the happening of an Event of Default, the Trustee may institute and maintain such
suits and proceedings as it may be advised shall be necessary or expedient to prevent any impairment of
the security under the Indenture and the other Financing Documents by any acts which may be unlawful
or in violation of the Indenture or of any other Financing Document or of any resolution authorizing the
Bonds, or to preserve or protect the interest of the Trustee and/or the Bondholders.

Notwithstanding anything to the contrary in the Indenture, prior to the Effective Date of the
SONYMA Policy, the Trustee shall not exercise any remedies under the Indenture and the Trustee shall
not, without the prior written consent of the Bank, take any actions which the Trustee is required or
entitled to take under the Indenture unless and until the Trustee shall have accelerated the Bonds and
drawn upon the Letter of Credit in accordance with the Indenture and the Bank shall have defaulted in the
performance of its obligations under the Letter of Credit, in which case the Bank shall have no authority
to exercise any further rights under the Indenture.

In the event the Bank shall be in default in the performance of its payment obligations under the
Letter of Credit, notwithstanding the provisions of the Indenture, the Bank shall have no authority to
exercise any further rights under the Indenture, unless and until said default shall have been cured by the
Bank to the satisfaction of the Trustee.

Notwithstanding anything to the contrary in the Indenture, on or after the Effective Date of the
SONYMA Policy, the Trustee shall not exercise any remedies under the Indenture and the Trustee shall
not, without the prior written consent of SONYMA, take any actions which the Trustee is required or
entitled to take under the Indenture unless and until the Trustee shall have notified SONYMA of the
Event of Default (which the Trustee shall do promptly upon the occurrence of any Event of Default) and
SONYMA shall have defaulted in the performance of its obligations under the SONYMA Policy.
(Section 603)

A-46



Appointment of Receivers

Upon the occurrence and continuance of an Event of Default and upon the filing of a suit or
commencement of other judicial proceedings to enforce the rights of the Trustee under the Indenture and
the other Financing Documents, the Trustee shall, to the extent permitted by law, be entitled, as a matter
of right, to the appointment of a receiver or receivers of the Project Facility and of the revenues and
receipts thereof, pending such proceedings, with such powers as the court making such appointment shall
confer. (Section 604)

Rights of Bondholders to Obligate Trustee to Protect Bondholders

If an Event of Default shall have occurred, and if requested in writing so to do by the Controlling
Bondholders, and if secured and indemnified as provided in the Indenture, the Trustee shall be obligated
to proceed to protect its rights and the rights of the Bondholders under applicable law, the Installment
Sale Agreement, the Bonds, the Indenture and the other Financing Documents, as the Trustee, being
advised by Independent Counsel, shall deem most expedient in the interest of the Bondholders. (Section
605)

Remedies not Exclusive; Waiver and Non-Waiver of Event of Default

No remedy by the terms of the Indenture conferred upon or reserved to the Trustee or to the
Bondholders is intended to be exclusive of any other remedy, but each and every such remedy shall be
cumulative and shall be in addition to any other remedy given to the Trustee or to the Bondholders under
the Indenture or existing at law or in equity or by statute.

No delay or omission to exercise any right or power accruing upon any Event of Default shall
impair any such right or power or shall be construed to be a waiver of any such Event of Default or
acquiescence in the Indenture; and every such right and power may be exercised from time to time and as
often as may be deemed expedient.

No waiver of any Event of Default under the Indenture, whether by the Trustee or by the
Bondholders, shall extend to or shall affect any subsequent or concurrent Event of Default or shall impair
any rights or remedies consequent thereto. (Section 606)

Rights of Bondholders to Direct Proceedings

Anything in the Indenture to the contrary notwithstanding, the Majority Bondholders shall have
the right at any time, by an instrument in writing executed and delivered to the Trustee and upon offering
the Trustee the security and indemnity provided for in the Indenture, to direct the time, method and place
of conducting all proceedings to be taken in connection with the enforcement of the terms and conditions
of the Indenture, the Installment Sale Agreement or the other Financing Documents, or for the
appointment of a receiver or any other proceedings under the Indenture; provided that such direction, in
the sole opinion of the Trustee, is in accordance with the provisions of law, is not unduly prejudicial to
the interests of the Bondholders not joining such direction and would not involve the Trustee in personal
liability. Notwithstanding the foregoing, if there shall exist a continuing Event of Default under Section
.6.01 above, the Bank and not the Bondholders shall have the right to direct and control any such
proceedings, provided the Bank is not in default of its obligations to make payments under the Letter of
Credit. (Section 607)

A-47



Waiver by Issuer

Upon the occurrence of an Event of Default, to the extent that such right may then lawfully be
waived, neither the Issuer, nor anyone claiming through or under it, shall set up, claim or seek to take
advantage of any appraisal, valuation, stay, extension or redemption laws in force, in order to prevent or
hinder the enforcement of the Indenture or the foreclosure of the mortgage Lien on the Project Facility
created by the Mortgages; and the Issuer, for itself and all who may claim through or under it, waives, to
the extent that it may lawfully do so, the benefit of all such laws and all rights of appraisal and
redemption to which it may be entitled under the laws of the State. (Section 608)

Application of Moneys

AH moneys received by the Trustee pursuant to any right given or action taken under the
provisions of the Indenture shall be transferred to the Bond Fund and all such moneys and all other
moneys transferred into the Bond Fund pursuant to the Indenture upon the acceleration of the Bonds shall,
after payment of the costs and expenses of the proceedings resulting in the collection of such moneys and
of the fees, expenses, liabilities and advances (including reasonable attorneys' fees) incurred or made by
the Trustee, be applied, together with the other moneys held by the Trustee under the Indenture (other
than amounts in the Rebate Fund and unclaimed finds held pursuant to the Indenture), as follows:

(1) Unless the principal of all the Bonds shall have become due or shall have been declared
due and payable, all such moneys shall be applied:

FIRST - to the payment to the Persons entitled thereto of all installments of interest then due on
the Bonds, in the order of the maturity of the installments of such interest and, if the amount available
shall not be sufficient to pay in full any particular installment, then to the payment ratably, according to
the amounts due on such installment, to the Persons entitled thereto, without any discrimination or
privilege;

SECOND - to the payment to the Persons entitled thereto of the unpaid principal of and any
premium on the Bonds (other than Bonds called for redemption for the payment of which moneys shall be
held pursuant to the provisions of the Indenture) which shall have become due, in order of their
maturities, with interest from the date upon which they became due and, if the amount available shall not
be sufficient to pay in full the principal of and premium, if any, and interest on the Bonds due on any
particular date, then to the payment ratably, according to amounts due respectively for principal, interest
and premium, if any, to the Persons entitled thereto, without any discrimination or privilege; and

THIRD - to the payment to the Persons entitled thereto of the principal of, premium, if any, on, or
interest on the Bonds which may thereafter become due and payable, and, if the amount available shall
not be sufficient to pay in full Bonds due on any particular date, together with interest and premium, if
any, then due and owing thereon, payment shall be made ratably according to the amount of interest,
principal and premium, if any, due on such date to the Persons entitled thereto, without any discrimination
or privilege; and

FOURTH - prior to the Effective Date of the SONYMA Policy, to the payment to the Bank of all
amounts due to Bank pursuant to the Reimbursement Agreement.

(2) If the principal of all the Bonds shall have become due or shall have been declared due
and payable, all such moneys shall be applied to the payment of the principal, premium, if any, and
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interest then due and unpaid upon the Bonds, without preference or priority of principal and premium
over interest or of interest over principal and premium, or of any installment of interest over any other
installment of interest, or of any Bonds over any other Bonds, ratably, according to the amounts due
respectively for principal, premium, if any, and interest, to the Persons entitled thereto without any
discrimination or privilege.

Whenever moneys are to be applied pursuant to the provisions of the Indenture, such moneys
shall be applied at such times, and from time to time, as the Trustee shall determine, having due regard to
the amount of such moneys available for such application and the likelihood of additional moneys
becoming available in the future. Whenever the Trustee shall apply such moneys under the Indenture, the
Trustee shall fix the date (which shall be an Interest Payment Date unless the Trustee shall deem another
date more suitable) upon which such application is to be made, and upon such date interest on the
amounts of principal to be paid on such date shall cease to accrue. Whenever moneys are to be applied
pursuant to the provisions of the Indenture, such moneys shall be applied as soon as practicable upon
receipt thereof. La either case, the Trustee shall give such notice as the Trustee may deem appropriate of
the deposit with the Trustee of any such moneys and of the fixing of any such date, and shall not be
required to make payment to the Holder of any Bond until such Bond shall be presented to the Trustee
and a new Bond is issued or the Bond is cancelled if fully paid. (Section 609)

Remedies Vested in Trustee

All rights of action, including the right to file proof of claims, under the Indenture, under any
other Financing Document or under any of the Bonds may be enforced by the Trustee without the
possession of any of the Bonds or the production thereof in any trial or other proceedings relating thereto,
and any such suit or proceeding instituted by the Trustee shall be brought in its name as Trustee without
the necessity of joining as plaintiffs or defendants any Holders of the Bonds. Subject to the provisions of
the Indenture, any recovery or judgment shall be for the equal benefit of the Holders of the Outstanding
Bonds. (Section 610)

Rights and Remedies of Bondholders

No Holder of any Bond shall have any right to institute any suit, action or proceeding in equity or
at law for the enforcement of the Indenture or for the execution of any trust under the Indenture or any
other Financing Document or for the appointment to the extent permitted by law of a receiver or any other
remedy under the Indenture, unless an Event of Default under the Indenture has occurred of which the
Trustee has been notified as provided in the Indenture; nor unless also (A) such default, in the case of a
default under Sections 601(E) through (G) in the Indenture, shall have become an Event of Default, and
(B) the Controlling Bondholders shall have made written request to the Trustee and shall have offered
reasonable opportunity either to proceed to exercise the powers in the Indenture before granted or to
institute such action, suit or proceeding in its own name; nor unless also they have offered to the Trustee
indemnity as provided in the Indenture; nor unless the Trustee shall thereafter fail or refuse to exercise the
powers in the Indenture before granted, or to institute such action, suit or proceeding, or to institute such
action, suit or proceeding for a period of thirty (30) days after receipt by the Trustee of such request and
offer of indemnity; and such notification, request and offer of indemnity are declared in every case at the
option of the Trustee to be conditions precedent to the execution of the powers and trusts of the Indenture,
and to any action or cause of action for the enforcement of the Indenture, or for the appointment to the
extent permitted by law of a receiver or for any other remedy under the Indenture; it being understood and
intended that no one or more holders of the Bonds shall have any right in any manner whatsoever to
affect, disturb, or prejudice the Lien of the Indenture by any action or to enforce any right under the
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Indenture except in the manner provided in the Indenture, and that all proceedings at law Or in equity shall
be instituted, had and maintained in the manner provided in the Indenture and for the equal benefit of the
Holders of all Bonds then Outstanding. Nothing in the Indenture shall, however, affect or impair the right
of any Bondholder to enforce the payment of the principal of and interest on any Bond at and after the
maturity thereof, or the obligation of the Issuer to pay the principal of and interest on each of the Bonds
issued under the Indenture to the respective Holders thereof, at the time and place and from the source
and in the manner in the Bonds expressed. (Section 611)

Termination of Proceedings

In case the Trustee shall have undertaken any proceedings to enforce any right under the
Indenture and such proceedings shall have been discontinued or abandoned for any reason, or shall have
been determined adversely, then and in every such case, the Issuer, the Company, the Bank and the
Trustee shall be restored to their former positions and rights under the Indenture, and all rights, remedies
and powers of the Trustee shall continue as if no such proceedings had been taken. (Section 612)

Waivers of Events of Default

The Trustee, with the prior written consent of the Bank, and provided that the Letter of Credit has
been fully reinstated, shall waive any Event of Default under the Indenture and its consequences and
rescind any declaration of maturity of principal of and interest on the Bonds upon the written request of
the Holders of a majority of the aggregate principal amount of all the Bonds then Outstanding; provided,
however, that there shall not be waived (A) any default in the payment of the principal of any Outstanding
Bond at the date of maturity specified in the Indenture, or upon proceedings for mandatory redemption, or
(B) any default in the payment when due of the interest or premium on any such Bonds, unless prior to
such waiver or rescission all arrears of interest, with interest (to the extent permitted by law) at the
respective rates borne by the Bonds in respect of which such default shall have occurred on overdue
installments of interest or all arrears of payments of principal when due (whether at the stated maturity
thereof or upon proceedings for redemption) as the case may be, shall have been paid or provided for, and
no such waiver or rescission shall extend to any subsequent or other default, or impair any right
consequent thereto. The Trustee shall not grant any waiver or rescission under the Indenture unless all
ordinary and extraordinary fees and expenses of the Trustee, including, but not limited to, reasonable
attorneys' fees, incurred in connection with said default have been paid or provided for, and in case of any
such waiver or rescission, or in case any proceeding taken by the Trustee on account of any such default
shall have been discontinued or abandoned or determined adversely, then, and in every such case, the
Issuer, the Trustee, the Bank and the Bondholders, respectively, shall be restored to their former positions
and rights under the Indenture. (Section 613)

Notice of Defaults; Opportunity to Cure

Anything in the Indenture to the contrary notwithstanding, no default under Sections 601(E)
through (G) in the Indenture shall constitute an Event of Default until the Trustee shall have received
written notice thereof or shall have actual notice thereof and until actual notice of such default by
registered or certified mail shall be given by the Trustee or by the Controlling Bondholders to the Issuer,
the Bank and the Company, and the Issuer, the Bank and the Company shall have had thirty (30) days
after receipt of such notice to correct said default or cause said default to be corrected, and shall not have
corrected said default or caused said default to be corrected within the applicable period; provided,
however, if said default be such that it cannot be corrected within the applicable period, it shall not
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constitute an Event of Default if corrective action is instituted by the Issuer, the Bank or the Company
within the applicable period and diligently pursued until the default is corrected.

The Trustee shall, as soon as reasonably practicable, notify the Issuer, the Company and the Bank
of any Event of Default known to the Trustee. (Section 614)

Statement of Income and Expenditures

Upon the occurrence and during the continuance of an Event of Default, the Trustee shall render
annually to the Bondholders a summarized statement of income and expenditures in connection with the
Project Facility, but only to the extent, if any, that the Trustee can obtain such information without
unreasonable effort or expense. (Section 615)

Subrogation Rights of Bank

In the event that (a) an Event of Default shall exist under the Indenture or (b) the Trustee shall
draw against the Letter of Credit in connection with the redemption in whole of the Bonds, and in either
case the Bank shall have provided the Trustee with funds pursuant to the Letter of Credit for the payment
in full of the principal of or Redemption Price of, and interest on the Bonds, then in such event the Bank
shall be subrogated to all the rights theretofore possessed under the Financing Documents by the Trustee
and the Bondholders. After the payment in full of all Bonds owned by the Bondholders, any reference in
the Indenture to the Bondholders shall mean and refer to the Bank to the extent of its subrogation rights
resulting from the payment made pursuant to the Letter of Credit. (Section 616)

Acceptance of the Trusts

The Trustee accepts the trusts imposed upon the Trustee by the Indenture and agrees to perform
said trusts upon the following terms and conditions:

The Trustee may execute any of the trusts or powers in the Indenture and perform any of its
duties under the Indenture by or through attorneys, agents, receivers or employees, but shall not be
answerable for the conduct of the same if appointed with due care, and shall be entitled to advice of
counsel concerning all matters of the trusts in the Indenture and the duties under the Indenture, and may
in all cases pay such reasonable compensation to all such attorneys, agents, receivers and employees as
may be reasonably employed in connection with the trusts in the Indenture. The Trustee may act upon the
opinion or advice of any attorney appointed with due care, who may be the attorney or attorneys for the
Issuer, and shall not be responsible for any loss or damage resulting from any action or nonaction in
reliance upon any such opinion or advice.

Except as expressly provided in the Indenture, the Trustee shall not be responsible for any recital
in the Indenture or in the Bonds (except in respect to the authentication certificate of the Trustee endorsed
on the Bonds), or for the validity of the execution by the Issuer or the Company of the Indenture or of any
supplements thereto or instruments of further assurance or of any other Financing Document, or for the
sufficiency of same or of the security for the Bonds issued under the Indenture or intended to be secured,
or for insuring the Property subject to the Lien of the Financing Documents, or for the value or title of any
of the Property subject to the Lien of the Financing Documents, or for the payment of, or for minimizing
taxes, charges, assessments or Liens upon the same, or otherwise as to the maintenance of the security in
the Indenture, except as to the safekeeping of the pledged collateral held by the Trustee and except that, in
the event the Trustee enters into possession of part or all of the Property subject to the Lien of the
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Financing Documents pursuant to any provision thereof, it shall use due diligence in preserving the same,
and the Trustee shall not be bound to ascertain or inquire as to the performance or observance of any
covenant, condition or agreement on the part of the Issuer or the Company, but the Trustee may require of
the Issuer and the Company full information and advice as to the performance of the covenants,
conditions and agreements aforesaid and as to the condition of the Property subject to the Lien of the
Financing Documents.

The Trustee may become the Owner of Bonds secured with the same rights which it would have
if not the Trustee.

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

The Trustee may accept a certificate of the Secretary or Assistant Secretary of the Issuer under its
corporate seal to the effect that a resolution in the form set forth in the Indenture has been adopted by the
Issuer as conclusive evidence that such resolution has been duly adopted and is in full force and effect. As
to the existence or nonexistence of any fact or as to the sufficiency or validity of any instrument, paper or
proceeding, the Trustee shall be entitled to rely upon a certificate of the Company or the Bank signed by
an Authorized Representative of the Company or the Bank, as the case may be, or a certificate of an
Authorized Representative of the Issuer under seal, as the case may be, as conclusive evidence of the facts
contained in the Indenture and, prior to the occurrence of a default of which it has been notified as
provided in paragraph (M) of this Section or of which by said paragraph it is deemed to have notice, shall
also be at liberty to accept a similar certificate to the effect that any particular dealing, transaction or
action is or is not necessary or expedient, but may at its discretion, at the reasonable expense of the
Company, in every case secure such further evidence as it may think necessary or advisable, but shall in
no case be bound to secure the same.

The permissive right of the Trustee to do things enumerated in the Indenture or any other
Financing Document shall not be construed as a duty unless so specified in the Indenture, and in doing or
not doing so the Trustee shall not be answerable for other than its own gross negligence or willful
misconduct.

At any and all reasonable times, the Trustee, and its duly authorized agents, attorneys, experts,
accountants and representatives, shall have the right fully to inspect all books, papers and records of the
Issuer pertaining to the Project Facility and the Bonds, and to take such memoranda from and in regard
thereto as may be desired.

Notwithstanding anything elsewhere in the Indenture, the Trustee shall have the right, but shall
not be required, to demand, in respect of the authentication of any Bonds, the withdrawal of any moneys,
the release of any interest in Property or any action whatsoever, within the purview of the Indenture or of
any Financing Document, any showings, certificates, opinions, appraisals or other information, or
corporate action or evidence thereof, in addition to those required in the Indenture.
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Before taking any action under the Indenture (except declaring an Event of Default, a mandatory
redemption or an acceleration of the Bonds pursuant to the Indenture), the Trustee may require that a
security and indemnity reasonably satisfactory to it be deposited with it for the reimbursement of all fees,
costs and expenses including, but not limited to, reasonable attorney's fees to which it may be put and to
protect it against all liability, except liability which is adjudicated to have resulted from its gross
negligence or willful misconduct by reason of any action so taken.

All moneys received by the Trustee or any paying agent shall, until used or applied or invested as
provided in the Indenture, be held in trust for the purposes for which they were received, but need not be
segregated from other funds except to the extent required by law or by the Indenture. Neither the Trustee
nor any paying agent shall be under any liability for interest on any moneys received under the Indenture
except such as may be agreed upon with the Issuer.

The Trustee, prior to an Event of Default under the Indenture and after curing all Events of
Default which may have occurred, undertakes to perform only such duties as are specifically set forth in
the Indenture, and no implied covenants or obligations shall be read into the Indenture or any Financing
Document against the Trustee. In case an Event of Default has happened which has not been cured, the
Trustee shall exercise such of the rights, duties and powers vested in the Trustee by the Indenture in good
faith and with that degree of diligence, care and skill which ordinarily prudent persons would exercise
under similar circumstances in handling their own affairs.

The Trustee shall furnish to the Issuer during the term of the Indenture upon the written request of
the Issuer any reports or other account of the use of any of the Issuer's funds held by the Trustee that may
be required by any governmental body.

The Trustee shall not be required to take notice or be deemed to have notice of the occurrence of
a Covered Default or any Event of Default other than an Event of Default under Sections 601 (A) through
(C) of the Indenture, unless an officer of the Trustee assigned to the Office of the Trustee shall have
actual knowledge of such Event of Default or unless the Trustee shall be specifically notified in writing of
such Event of Default the Trustee shall have actual notice of such Event of Default or unless the Trustee
shall be specifically notified in writing of such Event of Default by the Issuer, the Bank or the Company
or by the Controlling Bondholders, and all notices or other instruments required by the Indenture to be
delivered to the Trustee must, in order to be effective, be delivered at the Office of the Trustee, and, in the
absence of such notice so delivered, the Trustee may conclusively assume there is no Event of Default,
except as aforesaid.

The Trustee shall not be personally liable for any debts contracted or for damages to Persons or to
personal Property injured or damaged, or for salaries or nonfulfillment of contracts, during any period in
which it may be in the possession of or managing any Property subject to the Lien of the Financing
Documents as provided in the Indenture.

The Trustee shall not be required to give any bond or surety in respect of the execution of the said
trusts and powers or otherwise in respect of the premises.

Before taking any action under the Indenture, or under any other Financing Document, which
would result in the Trustee acquiring title to or taking possession of any portion or all of the Project
Facility, the Trustee may require such environmental inspections and tests of the Project Facility and
other environmental reviews as the Trustee deems necessary and, if the Trustee determines that the taking
of title or possession of all or any portion of the Project Facility will expose the Trustee to claims or
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damages resulting from environmental or ecological conditions in any way relating to the Project Facility
or any activities at the Project Facility, the Trustee may decline to take title to or possession of the Project
Facility.

The Trustee shall not be responsible for perfecting or maintaining the perfection of any lien or
security interest granted to it under the Indenture or under any other Financing Document or for filing or
recording any financing statements, continuation statements or other notices or documents in any public
office at any time or times.

The Trustee shall not be responsible for any error of judgment made in good faith by an officer of
the Trustee, unless it shall be proved that the Trustee was grossly negligent in ascertaining the pertinent
facts.

The Trustee shall not be liable with respect to any action taken or omitted to be taken by the
Trustee in good faith in accordance with the direction of the Owners of a majority in aggregate principal
amount of the Bonds then Outstanding.

No provision of the Indenture or any other Financing Document shall require the Trustee to
expend or risk its own funds or otherwise incur any financial liability in performance of any of its duties
under the Indenture, or in the exercise of any of its rights or powers, 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 to it. (Section 701)

Fees, Charges and Expenses of Trustee

The Trustee shall be entitled to payment for its Ordinary Services and Ordinary Expenses,
including, but not limited to, reasonable attorney's fees, rendered or incurred under the Indenture and, in
the event that it should become necessary for the Trustee to perform Extraordinary Services, it shall be
entitled to reasonable extra compensation therefor, and to reimbursement for reasonable and necessary
Extraordinary Expenses, including, but not limited to, reasonable attorney's fees, in connection therewith;
provided that, if such Extraordinary Services or Extraordinary Expenses are occasioned by the gross
negligence or willful misconduct of the Trustee, it shall not be entitled to compensation or reimbursement
therefor. The fees, charges, expenses and indemnities of the Trustee shall be payable by the Company in
accordance with the Installment Sale Agreement.

As security for the performance by the Company of its obligations to the Trustee under said
Sections of the Installment Sale Agreement the Trustee shall have a lien prior to the Bonds upon all
property and funds held or collected by the Trustee as such, except funds held in trust for the payment of
principal of, premium, if any, and interest on particular Bonds. (Section 702)

Notice to Bondholders of Default

If an Event of Default occurs of which the Trustee is required to take notice or if notice of an
Event of Default has been given to it then the Trustee shall give written notice thereof by mail to all
Owners of Bonds then Outstanding as shown on the Bond Register maintained by the Bond Registrar.
(Section 703)

A-54



Intervention by Trustee

In any judicial proceeding to which the Issuer is a party and which in the opinion of the Trustee
and its counsel has a substantial bearing on the interests of Bondholders, the Trustee may intervene on
behalf of Bondholders and shall do so if requested in writing by the Controlling Bondholders if offered
the security and indemnity provided for in the Indenture. The rights and obligations of the Trustee under
this Section are subject to the approval of a court of competent jurisdiction. (Section 704)

Successor Trustee

Any corporation or association into which the Trustee may be converted or merged, or with
which it may be consolidated, or to which it may sell or transfer its corporate trust business and assets as a
whole or substantially as a whole, or any corporation or association resulting from any such conversion,
sale, merger, consolidation or transfer to which it is a party, shall, ipso facto, be and become successor
Trustee under the Indenture and vested with all of the title to the Trust Estate and all the trusts, powers,
discretion, immunities, privileges and all other matters as was its predecessor, without the execution or
filing of any instruments or any further act, deed or conveyance on the part of any of the parties in the
Indenture, anything in the Indenture to the contrary notwithstanding. (Section 705)

Resignation by Trustee

The Trustee and any successor Trustee may at any time resign from the trusts created by giving
sixty (60) days' written notice to the Issuer, the Bank and the Company and by registered or certified mail
to each owner of Bonds then Outstanding and such resignation shall take effect at the end of such sixty
(60) day period, but not prior to the acceptance of appointment by a successor Trustee under the
Indenture. Such notice to the Issuer, the Bank and the Company may be served personally or sent by
registered mail. If an instrument of acceptance by a successor Trustee shall not be delivered to the Trustee
within sixty (60) days after the giving of such notice of resignation, the resigning trustee may petition any
court of competent jurisdiction for the appointment of a successor Trustee. (Section 706)

Removal of Trustee

The Trustee may be removed at any time, by an instrument or concurrent instruments in writing
delivered to the Trustee, the Issuer, the Bank and the Company, and signed by the Majority Bondholders.
Such notice shall specify the date that such removal shall take effect. *

No removal of the Trustee under this Section shall be effective until a successor Trustee shall
have been appointed and shall have accepted the terms and conditions imposed. (Section 707)

Appointment of Successor Trustee by Bondholders; Temporary Trustee

In case the Trustee under the Indenture shall resign or be removed, or be dissolved, or shall be in
course of dissolution or liquidation, or otherwise become incapable of acting under the Indenture, or in
case it shall be taken under the control of any public officer or officers, or of a receiver appointed by a
court, a successor may be appointed by the Majority Bondholders, by an instrument or concurrent
instruments in writing signed by such Owners, or by their duly authorized attorneys; provided,
nevertheless, that in case of vacancy, the Issuer by an instrument executed and signed by the Chairman or
Vice Chairman and attested by the Secretary or Assistant Secretary of the Issuer under its seal, may
appoint a temporary Trustee to fill such vacancy until a successor Trustee shall be appointed by such
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Bondholders in the manner above provided; and any such temporary Trustee so appointed by the Issuer
shall immediately and without further act be superseded by the Trustee so appointed by such
Bondholders.

Every such successor or temporary Trustee appointed pursuant to the provisions of this Section
shall (1) be a trust company or bank organized under the laws of the United States of America or any state
thereof and which is in good standing, (2) be located within or outside the State, (3) be duly authorized to
exercise trust powers in the State, and (4) maintain a reported capital and surplus of not less than
$25,000,000, or be a subsidiary of a bank holding company with such capital and surplus. (Section 708)

Concerning any Successor Trustee

Every successor Trustee appointed under the Indenture shall execute, acknowledge and deliver to
its predecessor and also to the Issuer an instrument in writing accepting such appointment under the
Indenture, and thereupon such successor, without any further act, deed or conveyance, shall become fully
vested with all the estates, Properties, rights, powers, trusts, duties and obligations of its predecessor; but
such predecessor shall, nevertheless, on the written request of the Issuer, or of its successor, and upon
payment of all amounts due such predecessor, execute and deliver an instrument transferring to such
successor Trustee all the estates, Properties, rights, powers and trusts of such predecessor under the
Indenture; and every predecessor Trustee (subject to such payment) shall deliver all securities and moneys
held by it as Trustee under the Indenture to its successor. Should any instrument in writing from the Issuer
be required by a successor Trustee for more fully and certainly vesting in such successor the estates,
Properties, rights, powers and duties vested or intended to be vested in the predecessor Trustee, any and
all such instruments in writing shall, on request, be executed, acknowledged and delivered by the Issuer.
The resignation of any Trustee and the instrument or instruments removing any Trustee and appointing a
successor under the Indenture, together with all other instruments provided for in the Indenture, shall be
filed and/or recorded by the successor Trustee in each recording office where the Indenture shall have
been filed and/or recorded. (Section 709)

Trustee Protected in Relying Upon Resolutions, Etc.

The resolutions, opinions, certificates and other instruments provided for in the Indenture or any
other Financing Document may be accepted by the Trustee as conclusive evidence of the facts and
conclusions stated in the Indenture and shall be full warrant, protection and authority to the Trustee for
the release of property and the withdrawal of moneys under the Indenture The fees, charges, expenses and
indemnities of the Trustee shall be payable by the Company in accordance with Section 5.3(B)(1) and
Section 8.13 of the Installment Sale Agreement.

As security for the performance by the Company of its obligations to the Trustee under said
Sections of the Installment Sale Agreement the Trustee shall have a lien prior to the Bonds upon all
property and funds held or collected by the Trustee as such, except funds held in trust for the payment of
principal of, premium, if any, and interest on particular Bonds. (Section 710)

Successor Trustee as Trustee, Paying Agent and Bond Registrar

In the event of a change in the office of Trustee, the predecessor Trustee which has resigned or
has been removed shall cease to be Trustee and paying agent on the Bonds and Bond Registrar, and the
successor Trustee shall become such Trustee and paying agent and Bond Registrar. (Section 711)
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Trust may be vested in separate or Co-Trustee

It is the purpose of the Indenture that there shall be no violation of any law of any jurisdiction,
including particularly the law of the State, denying or restricting the right of banking corporations or
associations to transact business as trustee in such jurisdiction. It is recognized that in case of litigation
under the Indenture or any other Financing Document, and in particular in case of the enforcement of any
such instrument on default, or in case the Trustee deems that by reason of any present or future law of any
jurisdiction it may not exercise any of the powers, rights or remedies in the Indenture granted to the
Trustee or hold title to the trust in the Indenture created, or take any other action which may be desirable
or necessary in connection therewith, it may be necessary that the Trustee appoint an additional individual
or institution as a separate or co-trustee.

In the event that the Trustee appoints an additional individual or institution as a separate or co-
trustee, each and every remedy, power, right, claim, demand, cause of action, immunity, estate, title,
interest and lien expressed or intended by the Indenture to be exercised by or vested in or conveyed to the
Trustee with respect thereto shall be exercisable by and vest in such separate or co-trustee, but only to the
extent necessary to enable such separate or co-trustee to exercise such powers, rights and remedies; and
every covenant and obligation necessary to the exercise thereof by such separate or co-trustee shall run to
and be enforceable by either of them.

Should any deed, conveyance or instrument in writing from the Issuer be required by the separate
trustee or co-trustee so appointed by the Trustee for more fully and certainly vesting in and confirming to
him or it such Properties, rights, powers, trusts, duties and obligations, any and all such deeds,
conveyances and instruments in writing shall, on request, be executed, acknowledged and delivered by
the Issuer. In case any separate trustee or co-trustee, or a successor to either, shall die, become incapable
of acting, resign or be removed, all the estates, Properties, rights, powers, trusts, duties and obligations of
such separate trustee or co-trustee, so far as permitted by law, shall vest in and be exercised by the
Trustee until the appointment of a new trustee or successor to such separate trustee or co-trustee. (Section
712)

Trustee to Exercise Powers of Statutory Trustee

The Trustee shall be and is vested with all of the rights, powers and duties of a Trustee which
could be appointed by the Bondholders pursuant to Section 878 of the Act, and the right of the
Bondholders to appoint a Trustee pursuant to Section 878 of the Act is abrogated in accordance with the
provisions of the Act. (Section 713)

New York Real Property Law

To the extent, if any, that Article 4-a of the New York Real Property Law, as in effect from time
to time, may apply to the Indenture or the transactions contemplated, then and in such event,
notwithstanding any provision of the Indenture to the contrary, the following provisions of this Section
shall apply to the Indenture.

The Trustee shall have, without limitation, the following additional powers and duties:

(1) To receive and collect directly and without the intervention or assistance of any fiscal
agent or other intermediary all payments of monies required to be made under the Indenture and to
disburse the same pursuant to the terms in the Indenture.
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(2) To act as tax withholding agent, and to receive, collect and pay the necessary taxes and
hold the surplus, if any, in trust for the rightful owner thereof.

(3) In the event of a default in the payment or deposit of interest, amortization, taxes,
assessments or principal (without any request from the Bondholders or any of them) with due diligence,
prudence and care in its discretion:

To take such action as may be necessary or proper to sequester the rents and income from the
Project Facility and otherwise from the Trust Estate;

To procure from the owner of the Project Facility and/or of the Trust Estate an assignment of
rents and/or a consent to enter into possession of the Project Facility and/or the Trust Estate and to collect
the rents and income therefrom;

To apply to any court of competent jurisdiction for the appointment of a receiver of the rents and
income from the Project Facility and the Trust Estate;

To declare due and payable forthwith any principal amount remaining due and unpaid and
commence an action to foreclose any Lien on the Project Facility and/or the Trust Estate;

To apply the moneys received as rents and income from the Project Facility and/or the Trust
Estate as well as moneys received by the Trustee from any receiver appointed for the Project Facility
and/or the Trust Estate in his discretion, to the maintenance and operation of such Trust Estate, the
payment of taxes, water rents and assessments levied thereon and any arrears thereof, to the payment of
underlying Liens, and to the creation and maintenance of a reserve or sinking fund, and after the
commencement of an action to foreclose any Lien on the Project Facility and/or the Trust Estate, to
distribute ratably among the Bondholders any moneys remaining in its hands; and

To render annually to the Bondholders, after the occurrence of an Event of Default, unless such
Event of Default be previously cured, a summarized statement of income and expenditures in connection
with the Trust Estate.

(4) To permit the Issuer or other Person in possession or control of the Project Facility and/or
the Trust Estate, or its successors in interest, to be free to select the insurance broker or agent through
whom any insurance of any kind is to be placed or written on any property affected or covered by a
mortgage held by such Trustee.

The powers and duties conferred and imposed in this Section shall be in addition to those
conferred and imposed by other provisions of the Indenture and, in case of a conflict, the provisions of
this Section shall prevail; provided, however, that if Article 4-A of the Real Property Law of the State (or
any successor provision) or any portion thereof should at any time be repealed or should be construed by
a non-appealable judicial decision of a State or Federal court specifically to be inapplicable to the
Indenture, as the case may be, shall cease to have any further force and effect; provided, further, that any
modification of the powers and duties of a trustee pursuant to Article 4-A of the Real Property Law of the
State shall be incorporated by reference in the Indenture. (Section 714)
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Conflicts of Interest

To the extent, if any, that Article 4-A of the New York Real Property Law, as in effect from time
to time, may apply to the Indenture or the transactions contemplated, then and in such event,
notwithstanding any provision of the Indenture to the contrary, the following provisions of this Section
shall apply to the Indenture. If the Trustee has or shall acquire any conflicting interest:

(1) the Trustee shall, within ninety (90) days after ascertaining that it has such conflicting
interest, either eliminate such conflicting interest or resign, such resignation to become effective upon the
appointment of a successor trustee and such successor's acceptance of such appointment; and the Issuer
shall take prompt steps to have a successor appointed in the manner provided in the Indenture;

(2) in the event that the Trustee shall fail to comply with the provisions of paragraph (1) of
this Section, the Trustee shall, within ten (10) days after the expiration of such ninety-day period, transmit
notice of such failure by mail (a) to all registered Holders of Bonds, as the names and addresses of such
Holders appear upon the registration books of the Issuer, (b) to such Holders of Bonds as have, within the
two (2) years preceding such transmission, filed their names and addresses with the Trustee for the
purpose of receiving notices or reports to Holders of Bonds and (c) to all Holders of Bonds whose names
and addresses are contained in information currently preserved by the Trustee for such purpose in
accordance with this Section; and

(3) any Holder of Bonds who has been a bona fide Holder thereof for at least six (6) months
may, on behalf of himself and all others similarly situated, petition any court of competent jurisdiction for
the removal of the Trustee, and the appointment of a successor, if the Trustee fails, after written request
therefor by such Holder, to comply with the provisions of paragraph (1) of this Section.

For purposes of this Section, the Trustee shall be deemed to have a conflicting interest if:

(1) the Trustee is trustee under another mortgage, deed of trust, trust indenture or other
similar instrument under which any other securities, or certificates of interest or participation in any other
securities, of an obligor upon the Bonds are outstanding unless (1) such other indenture is a collateral trust
indenture under which the only collateral consists of Bonds issued under the Indenture, or (2) such
obligor has no substantial unmortgaged assets and is engaged primarily in the business of owning, or of
owning and developing or operating, real estate, and the Indenture and such other indenture are secured
by wholly separate and distinct parcels of real estate; provided, however, that there shall be excluded from
the operation of this paragraph any other indenture or indentures which shall have been qualified with the
United States Securities and Exchange Commission pursuant to the provisions of the Trust Indenture Act
of 1939, as from time to time amended and in force;

(2) the Trustee or any of its directors or executive officers is an obligor upon the Bonds or an
underwriter for such an obligor;

(3) the Trustee directly or indirectly controls, or is directly or indirectly controlled by or is
under direct or indirect common control with, an obligor upon the Bonds or an underwriter for such an
obligor;

(4) the Trustee or any of its directors or executive officers is a director, officer, partner,
employee, appointee or representative of an obligor upon the Bonds, or of an underwriter (other than the
Trustee itself) for such an obligor who is currently engaged in the business of underwriting, except that
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(a) one individual may be a director or an executive officer of the Trustee and a director or an executive
officer of such obligor, but may not be at the same time an executive officer of both the Trustee and of
such obligor, and (b) if and so long as the number of directors of the Trustee in office is more than nine,
one additional individual may be a director or an executive officer of the Trustee and a director of such
obligor, and (c) the Trustee may be designated by any such obligor or by any underwriter for any such
obligor to act in the capacity of transfer agent, registrar, custodian, paying agent, fiscal agent, escrow
agent or depositary, or in any other similar capacity, or, subject to the provisions of this Section, to act as
trustee, whether under an indenture or otherwise;

(5) ten percent or more of the voting securities of the Trustee is beneficially owned either by
an obligor upon the Bonds or by any director, partner or executive officer thereof, or twenty percent or
more of such voting securities is beneficially owned, collectively, by any two or more of such persons; or
ten percent or more of the voting securities of the Trustee is beneficially owned either by an underwriter
for any such obligor or by any director, partner or executive officer thereof, or is beneficially owned,
collectively, by any two or more such persons;

(6) the Trustee is the beneficial owner of, or holds as collateral security for an obligation
which is in default as defined in the Indenture, (a) five percent or more of the voting securities, or ten
percent or more of any other class of security, of an obligor upon the Bonds, not including the Bonds and
securities issued under any other indenture under which the Trustee is also such trustee, or (b) ten percent
or more of any class of securities of an underwriter for any such obligor;

(7) the Trustee is the beneficial owner of, or holds as collateral security for an obligation
which is in default as defined in the Indenture, five percent or more of the voting securities of any person
who, to the knowledge of the Trustee, owns ten percent or more of the voting securities of, or controls
directly or indirectly or is under direct or indirect control with, an obligor upon the Bonds;

(8) the Trustee is the beneficial owner of, or holds as collateral security for an obligation
which is in default as defined in the Indenture, ten percent or more of any class of securities of any person
who, to the knowledge of the Trustee, owns fifty percent or more of the voting securities of an obligor
upon the Bonds; or

(9) the Trustee owns, on May fifteenth in any calendar year, in the capacity of executor,
administrator, testamentary or inter vivos trustee, guardian, committee or conservator, or in any other
similar capacity, an aggregate of twenty-five percent or more of the voting securities, or of any class of
securities, of any person, the beneficial ownership of a specified percentage of which would have
constituted a conflicting interest under paragraph (6), (7) or (8) of this Section. As to any such securities
of which the Trustee acquired ownership through becoming executor, administrator or testamentary
trustee of an estate which included them, the provisions of the preceding sentence shall not apply, for a
period of not more than two (2) years from the date of such acquisition, to the extent that such securities
included in such estate do not exceed twenty-five percent of such voting securities or twenty-five percent
of any such class of securities. Promptly after May fifteenth in each calendar year, the Trustee shall make
a check of its holdings of such securities in any of the above-mentioned capacities as of such May
fifteenth. If the Issuer fails to make payment in full of principal or interest under the Indenture when and
as the same becomes due and payable, and such failure continues for thirty (30) days thereafter, the
Trustee shall make a prompt check of its holdings of such securities in any of the above-mentioned
capacities as of the date of the expiration of such thirty-day period, and after such date, notwithstanding
the foregoing provisions of this paragraph, all such securities so held by the Trustee, with sole or joint
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control over such securities vested in it, shall be considered as though beneficially owned by the Trustee,
for the purposes of paragraphs (6), (7) and (8) of this Section.

The specification of percentages of paragraphs (5) through (9), inclusive, of this Section shall not
be construed as indicating that the ownership of such percentages of the securities of a Person is or is not
necessary or sufficient to constitute direct or indirect control for the purposes of paragraph (3) or (7) of
this Section.

For the purposes of paragraphs (6), (7), (8) and (9) of paragraph (B) of this Section, (1) the terms
"security" and "securities" shall include only such securities as are generally known as corporate
securities, but shall not include any note or other evidence of indebtedness issued to evidence an
obligation to repay monies lent to a Person by one or more banks, trust companies or banking firms, or
any certificate of interest or participation in any such note or evidence of indebtedness; (2) an obligation
shall be deemed to be "in default" when a default in payment of principal shall have continued for thirty
(30) days or more, and shall not have been cured; and (3) the Trustee shall not be deemed the owner or
holder of (a) any security which it holds as collateral security (as trustee or otherwise) for an obligation
which is not in default as above defined, or (b) any security which it holds as collateral security under the
Indenture, irrespective of any default there under, or (c) any security which it holds as agent for
collection, or as custodian, escrow agent or depositary, or in any similar representative capacity.

For the purposes of this Section, the term "underwriter", when used with reference to an obligor
upon the Bonds, shall mean every Person who, within three (3) years prior to the time as of which the
determination is made, was an underwriter of any security of such obligor outstanding at such time.

When used in this Section, unless the context otherwise requires:

(1) The term "underwriter" shall mean any Person who has purchased from an issuer with a
view to, or offers or sells for an issuer in connection with, the distribution of any security, or participates
or has a direct or indirect participation in any such undertaking, or participates or has a participation in the
direct or indirect underwriting of any such undertaking; but such term shall not include a Person whose
interest is limited to a commission from an underwriter or dealer not in excess of the usual and customary
distributors' or sellers' commission.

(2) The term "director" shall mean any director of a corporation or any individual performing
similar functions with respect to any organization, whether incorporated or unincorporated.

(3) The term "executive officer" shall mean the president, every vice president, every trust
officer, the cashier, the secretary, and the treasurer of a corporation, and any individual customarily
performing similar functions with respect to any organization, whether incorporated or unincorporated,
but shall not include the chairman of the board of directors.

(4) The term "obligor", when used with respect to the Bonds, shall mean every person who is
liable thereon.

(5) The term "voting security" shall mean any security presently entitling the owner or
holder thereof to vote in the direction or management of the affairs of a person, or any security issued
under or pursuant to any trust, agreement or arrangement whereby a trustee or trustees or agent or agents
for the owner or holder of such security are presently entitled to vote in the direction or management of
the affairs of a Person; and a specified percentage of the voting securities of a Person shall mean such

A-61



amount of the outstanding voting securities of such Person as entitles the holder or holders thereof to cast
such specified percentage of the aggregate votes which the holders of all the outstanding voting securities
of such Person are entitled to cast in the direction or management of the affairs of such Person.

The Issuer agrees that it will furnish or cause to be furnished to the Trustee as soon as reasonably
practicable after receipt thereof and at such other times as the Trustee may request in writing all
information in the possession or control of the Issuer as to the names and addresses of the Holders of the
Bonds. The Trustee shall preserve, in as current a form as is reasonably practicable, all such information
so furnished to it. (Section 715)

Supplemental Indentures not Requiring Consent of Bondholders

The Issuer and the Trustee, without the consent of, or notice to, any of the Bondholders, may
enter into an indenture or indentures supplemental to the Indenture and not inconsistent with the terms
and provisions of the Indenture or materially adverse to the holders of the Bonds or to the Insurance
Provider for any one or more of the following purposes:

(1) to cure any ambiguity, inconsistency or formal defect or omission;

(2) to grant to or confer upon the Trustee for the benefit of the Bondholders any additional
rights, remedies, powers or authority that may lawfully be granted to or conferred upon the Bondholders
or the Trustee or either of them;

(3) to subject additional rights and revenues to the Lien of the Indenture, or to identify more
precisely the Trust Estate;

(4) to obtain or maintain a rating on the Bonds from any Rating Agency;

(5) to comply with the provisions of the Code necessary to maintain the exclusion of interest
on the Tax-Exempt Bonds from gross income for federal income tax purposes;

(6) to modify, amend or supplement the Indenture or any indenture supplemental to the
Indenture in such manner as to permit the qualification in the Indenture and thereof under the Trust
Indenture Act of 1939 or any similar Federal statute in effect or under any state blue sky law;

(7) to enable the issuance of Additional Bonds;

(8) to permit the Bonds to be converted to certificated securities to be held by the registered
owners thereof; or

(9) for any other purpose not materially adverse to the interests of the Holders of the Bonds.

The Issuer and the Trustee may rely on an opinion of Independent Counsel as conclusive
evidence that the execution and delivery of any amendment or supplemental indenture has been effected
in compliance with this Section.

The Trustee may, but shall not be obligated to, enter into any such supplemental indenture that
modifies the Trustee's rights, duties or immunities under the indenture or otherwise. (Section 801)
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Supplemental Indentures Requiring Consent Of Bondholders

Except for supplemental indentures as provided in Section 801 above, the Controlling
Bondholders shall have the right, from time to time, anything in the Indenture to the contrary
notwithstanding, to consent to and approve the execution by the Issuer and the Trustee of such indenture
or indentures supplemental in the Indenture as shall be deemed necessary or desirable by the Issuer or the
Trustee for the purpose of modifying, altering, amending, adding to or rescinding, in any particular, any
of the terms or provisions contained in the Indenture or in any supplemental indenture; provided,
however, that nothing contained in this Section shall permit or be construed as permitting (1) without the
consent of the Holder of such Bond, (a) a reduction in the rate, or extension of the time of payment, of
interest on any Bond, (b) a reduction of any premium payable on the redemption of any Bond, or an
extension of time for such payment, or (c) a reduction in the principal amount payable on any Bond, or an
extension of time in which the principal amount of any Bond is payable, whether at the stated or declared
maturity or redemption thereof, (2) the creation of any Lien prior to or on a parity with the Lien of the
Indenture (other than that parity Lien created to secure the Additional Bonds), (3) a reduction in the
aforesaid aggregate principal amount of Bonds, the Holders of which are required to consent to any such
supplemental indenture, without the consent of the Holders of all the Bonds at the time Outstanding
which would be affected by the action to be taken, (4) the modification of the rights, duties or immunities
of the Trustee, without the written consent of the Trustee, or (5) a privilege or priority of any Bond or
Bonds over any other Bond or Bonds.

If at any time the Issuer and the Trustee propose to enter into any such supplemental indenture for
any of the purposes specified in this Section, the Trustee shall, upon being satisfactorily secured and
indemnified as provided in the Indenture with respect to fees, costs and expenses, including, but not
limited to, reasonable attorneys' fees, cause notice of the proposed execution of such supplemental
indenture to be mailed to each Bondholder. Such notice shall briefly set forth the nature of the proposed
supplemental indenture and shall state that copies thereof are on file at the Office of the Trustee for
inspection by all Bondholders. If, within sixty (60) days or such longer period as shall be prescribed by
the Trustee following the mailing of such notice, the Controlling Bondholders at the time of the execution
of any such supplemental indenture shall have consented to and approved the execution thereof as
provided in the Indenture, no Holder of any Bond shall have any right to object to any of the terms and
provisions contained in the Indenture, or the operation thereof, or in any manner to question the propriety
of the execution thereof, or to enjoin or restrain the Trustee or the Issuer from executing the same or from
taking any action pursuant to the provisions thereof. Upon the execution of any such supplemental
indenture as in this Section permitted and provided, the Indenture shall be and be deemed to be modified
and amended in accordance therewith.

The Issuer and the Trustee may rely upon an opinion of Independent Counsel as conclusive
evidence that the execution and delivery of a supplemental indenture has been effected in compliance
with the provisions of this Section. (Section 802)

Supplemental Indentures; Consent of Company

Notwithstanding anything contained in the Indenture to the contrary, no supplemental indenture
which affects any rights or liabilities of the Company shall become effective unless or until the Company
shall have consented in writing to the execution and .delivery of such supplemental indenture. In this
regard, the Trustee shall cause notice of the proposed execution and delivery of any such supplemental
indenture to be mailed by certified or registered mail to the Company at least fifteen (15) days prior to the
proposed date of execution and delivery of any supplemental indenture. The Company shall be deemed
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to have consented to the execution and delivery of any supplemental indenture if the Trustee has not
received a letter of protest or objection signed by the Company within fifteen (15) days after the mailing
of said notice and a copy of the supplemental indenture.

The Issuer and the Trustee may rely upon the opinion of Independent Counsel whether or not a
supplemental indenture affects any rights or liabilities of the Company within the meaning of, and for the
purposes of this Section. (Section 803)

Supplemental Indentures; Consent of Bank or Insurance Provider

Notwithstanding anything contained in the Indenture to the contrary, no supplemental indenture
which affects any rights or liabilities of the Bank or the Insurance Provider shall become effective unless
or until the Bank, or the Insurance Provider, respectively, shall have consented in writing to the execution
and delivery of such supplemental indenture.

In this regard, the Trustee shall cause notice of the proposed execution and delivery of any such
supplemental indenture, together with a copy of such proposed supplemental indenture, to be mailed by
certified or registered mail to the Bank and/or the Insurance Provider at least fifty (50) days prior to the
proposed date of execution and delivery of such supplemental indenture. Pursuant to the SONYMA
Policy, the Insurance Provider shall be deemed to have consented to the execution and delivery of such
supplemental indenture if the Trustee has not received a letter of protest or objection signed by the
Insurance Provider within forty-five (45) days after the mailing of said notice and a copy of the
supplemental indenture.

The Issuer and the Trustee may rely upon an opinion of Independent Counsel whether or not a
supplemental indenture affects any rights or liabilities of the Bank and/or the Insurance Provider within
the meaning of, and for the purposes of, this Section. (Section 804)

Effect of Supplemental Indentures

Any supplemental indenture executed in accordance with the provisions of the Indenture shall
thereafter form part of the terms and conditions of the Indenture for any and all purposes. (Section 805)

Amendments to Installment Sale Agreement or other Financing Documents not Requiring Consent
of Bondholders

The Issuer, the Company and the Trustee may, without the consent of or notice to the
Bondholders, consent to any amendment, change or modification of the Installment Sale Agreement or
any other Financing Document (other than the Indenture) as may be required (1) by the provisions of any
Financing Document, (2) for the purpose of curing any ambiguity or formal defect or omission in the
Indenture, (3) so as to identify more precisely the Project Facility described in the Installment Sale
Agreement, (4) in connection with any supplemental indenture entered into pursuant to the Indenture, or
to effect any purpose for which there could be a supplemental indenture pursuant to Section 801 in the
Indenture, (5) to obtain or maintain a rating on the Bonds from any Rating Agency, (6) to permit the
issuance of Additional Bonds, (7) to comply with the provisions of the Code necessary to maintain the

. exclusion of interest on the Tax-Exempt Bonds from gross income for federal income tax purposes or (8)
in connection with any other supplemental indenture.
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The Issuer and the Trustee may rely upon an opinion of Independent Counsel as conclusive
evidence that the consent to the execution and delivery of any amendment, change or modification to the
Installment Sale Agreement or any other Financing Document has been effected in compliance with the
provisions of this Section. (Section 901)

Amendments to Installment Sale Agreement or other Financing Documents Requiring Consent of
Bondholders

Except for the amendments, changes or modifications as provided in Section 901 above, neither
the Issuer, the Company nor the Trustee shall consent to any other amendment, change or modification of
the Installment Sale Agreement or any other Financing Document (other than the Indenture) without
mailing notice thereof to, and obtaining the written approval or consent thereto of, the Controlling
Bondholders given as in this Section provided.

If at any time the Issuer and the Company shall request the consent of the Trustee to any such
proposed amendment, change or modification of the Installment Sale Agreement or any other Financing
Document (other than the Indenture) not authorized by Section 901 above, the Trustee shall, upon being
satisfactorily secured and indemnified as provided in the Indenture with respect to fees, costs and
expenses including, but not limited to, reasonable attorney's fees, cause notice of such proposed
amendment, change or modification to be given in the same manner as provided by the Indenture with
respect to supplemental indentures. Such notice shall briefly set forth the nature of such proposed
amendment, change or modification and shall state that copies of the instrument embodying the same are
on file at the Office of the Trustee for inspection by all Bondholders.

The Issuer and the Trustee may rely upon an opinion of Independent Counsel as conclusive
evidence that the consent to the execution and delivery of any amendment, change or modification to the
Installment Sale Agreement or any other Financing Document has been effected in compliance with the
provisions of this Section. (Section 902)

Amendments to Installment Sale Agreement or Other Financing Documents; Consent of Bank or
Insurance Provider

Notwithstanding anything to the contrary contained in the Indenture, the Issuer and the Trustee
shall in no event consent to any amendment, change or modification of the Installment Sale Agreement or
any other Financing Document (other than the Indenture) without (1) the prior written consent thereto of
the Bank and the Insurance Provider and (2) such assurance from the Bank and the Insurance Provider,
respectively, as Counsel to the Trustee may require, that the Bank's obligations under the Letter of Credit,
or the Insurance Provider's obligations under the SONYMA Policy, respectively, have not been and/or
will not be diminished or otherwise affected by such amendment, change or modification of the
Installment Sale Agreement or the other Financing Documents.

In this regard, the Trustee shall cause notice of the proposed execution and delivery of any such
amendment, change or modification of the Installment Sale Agreement or any other Financing Document
(other than the Indenture), together with a copy of such proposed amendment, change or modification, to
be mailed by certified or registered mail to the Insurance Provider at least fifty (50) days prior to the
proposed effective date of such amendment, change or modification. Pursuant to the SONYMA Policy,
the Insurance Provider shall be deemed to have consented to the execution and delivery of such
amendment, change or modification if the Trustee has not received a letter of protest or objection signed
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by the Insurance Provider within forty-five (45) days after the mailing of such notice and a copy of such
proposed amendment, change or modification.

The Issuer and the Trustee may rely upon an opinion of Independent Counsel as conclusive
evidence that the execution and delivery of an amendment, change or modification to the Installment Sale
Agreement or any other Financing Document has been effected in compliance with the provisions of this
Section. (Section 903)

Amendments Requested by Bank or Insurance Provider

The Issuer, the Company and the Trustee may, without the consent of or notice to the
Bondholders, consent to any amendment, change or modification of the Installment Sale Agreement or
any other Financing Document (other than the Indenture) requested by the Bank or the Insurance
Provider, but only if such amendment, change or modification is requested in writing by the Bank or the
Insurance Provider, respectively, the Bank or the Insurance Provider, respectively, has not failed to make
any payment required to be made by it under the Letter of Credit or the SONYMA Policy, respectively,
and the Trustee shall receive an affirmation from the Bank or the Insurance Provider, respectively, that
the Bank's or the Insurance Provider's respective obligations under the Letter of Credit or the SONYMA
Policy have not been diminished or otherwise affected by such amendment, change or modification.

The Issuer and the Trustee may rely upon an opinion of Independent Counsel as conclusive
evidence that the execution and delivery of an amendment, change or modification to the Installment Sale
Agreement or any other Financing Document has been effected in compliance with the provisions of this
Section. (Section 904)

Trustee Immunities

The Trustee may, but shall not be obligated to, consent to any amendment, change or
modification to the Installment Sale Agreement or any other Financing Document (other than the
Indenture) that modifies the Trustee's rights, duties or immunities under the Indenture, there under or
otherwise. (Section 905)

Satisfaction and Discharge or Assignment of Lien

If the Issuer (1) shall pay or cause to be paid to the Holders and Owners of the Bonds, the
principal of the Bonds and premium, if any, due on the Bonds, at the times and in the manner stipulated in
the Indenture, (2) shall pay or cause to be paid from any source to the Holders and Owners of Bonds, the
interest to become due on the Bonds at the times and in the manner stipulated in the Indenture, (3) shall
have paid all fees, costs and expenses including, but not limited to, reasonable attorney's fees of the
Trustee and each paying agent, and (4) shall pay or cause to be paid the entire Rebate Amount to the
United States in accordance with the Tax Documents and in the Indenture, then these presents and the
trust and rights granted shall cease, terminate and be void, and thereupon the Trustee shall (a) cancel and
discharge the Lien of the Indenture upon the Trust Estate and the Trustee's rights under the other
Financing Documents and execute and deliver to the Issuer such instruments in writing as shall be
requisite to satisfy same, (b) reconvey to the Issuer the Installment Sale Agreement, the Company Note
and the Company Mortgage and the trust conveyed, and (c) assign and deliver to the Company any
interest in Property at the time subject to the Lien of the Indenture which may then be in its possession,
except amounts held by the Trustee for the payment of principal of, interest and premium, if any, on the
Bonds.
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All Outstanding Bonds shall, prior to the maturity or redemption date thereof, be deemed to have
been paid within the meaning and with the effect expressed in Section 1001 (A) below if, under
circumstances which, in the opinion of Bond Counsel, do not adversely affect the exclusion under the
Code of interest on the Tax-Exempt Bonds from the gross income of the Holders thereof for Federal
income tax purposes, the following conditions shall have been fulfilled: (1) in case any of the Bonds are
to be redeemed on any date prior to their maturity, the provisions in the Indenture relating to such
redemption shall have been satisfied; and (2) there shall be on deposit with the Trustee moneys, which
shall be either cash or Government Obligations, in an amount sufficient, without the need for further
investment or reinvestment, but including any scheduled interest on or increment to such obligations, to
pay when due the principal, premium, if any, and interest due and to become due on the Bonds on and
prior to the redemption date or maturity date thereof, as the case may be, and to pay the Trustee for its
Ordinary Services and Ordinary Expenses and for its Extraordinary Services and Extraordinary Expense
under the Indenture.

The Trustee may rely upon an opinion of an Accountant as to the sufficiency of the cash or such
Government Obligations on deposit.

Anything in the Indenture notwithstanding, if moneys or Government Obligations have been
deposited or set aside with the Trustee pursuant to the Indenture for the payment of the principal or
Redemption Price of the Bonds and the interest thereon and the principal or Redemption Price of such
Bonds and the interest thereon shall not have in fact been actually paid in full, no amendment to the
provisions of the Indenture shall be made without the consent of the owner of each of the Bonds affected
thereby.

Notwithstanding the foregoing, those provisions relating to the maturity of Bonds, interest
payments and dates thereof, optional and mandatory redemption provisions, exchange, transfer and
registration of Bonds, replacement of mutilated, destroyed, lost or stolen Bonds, the safekeeping and
cancellation of Bonds, non-presentment of Bonds, the holding of moneys in trust, and repayments to the
Company from the Bond Fund, the rebate of moneys to the United States in accordance with the
Indenture, and the duties of the Trustee and the Registrar in connection with all of the foregoing, shall
remain in effect and be binding upon the Trustee, the Registrar, the Paying Agents and the Bondholders
notwithstanding the release and discharge of the Indenture. The provisions in the Indenture shall survive
the release, discharge and satisfaction of the Indenture. (Section 1001)

Consents and other Instruments of Bondholders

Any consent, request, direction, approval, waiver, objection, appointment or other instrument
required by the Indenture to be signed and executed by the Bondholders may be signed and executed in
any number of concurrent writings of similar tenor and may be signed or executed by such Bondholders
in person or by agent appointed in writing. Proof of the execution of any such instrument, if made in the
following manner, shall be sufficient for any of the purposes of the Indenture, and shall be conclusive in
favor of the Trustee with regard to any action taken under such instrument, namely:

The fact and date of the execution by any Person of any such instrument may be proved by the
affidavit of a witness of such execution or by the certificate of any notary public or other officer of any
jurisdiction, authorized by the laws thereof to take acknowledgements of deeds, certifying to the
execution thereof, or in any other manner satisfactory to the Trustee. Where such execution is by an
officer of a corporation or association or a member of a partnership on behalf of such corporation,
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association or partnership, such affidavit or certificate shall also constitute sufficient proof of his
authority.

The ownership of Bonds shall be proven by the bond register.

Any request, consent or vote of the Holder of any Bond shall bind every future holder of the same
Bond and the holder of every Bond issued in exchange therefor or in lieu thereof or upon registration of
transfer, in respect of anything done or permitted to be done by the Trustee or the Issuer pursuant to such
request, consent or vote.

In determining whether the Holders of the requisite aggregate principal amount of Bonds have
concurred in any demand, request, direction, consent or waiver under the Indenture, Bonds which are
owned by the Issuer, the Company, the Bank or by any Person directly or indirectly controlling or
controlled by or under direct or indirect common control with the Issuer, the Bank or the Company shall
be disregarded and deemed not to be Outstanding for the purposes of determining whether the Trustee
shall be protected in relying on any such demand, request, direction, consent or waiver. Only Bonds
which the Trustee knows to be so owned shall be disregarded. Bonds so owned which have been pledged
in good faith may be regarded as Outstanding for the purposes of this Section if the pledgee shall establish
to the satisfaction of the Trustee the pledgee's right to vote such Bonds. In case of a dispute as to such
right, any decision by the Trustee taken upon the advice of counsel shall be full protection to the Trustee.
(Section 1101)

Limitation of Rights

With the exception of rights expressly conferred in the Indenture, nothing expressed or to be
implied from the Indenture or the Bonds is intended or shall be construed to give to any person other than
the parties in the Indenture and the Holders of the Bonds, any legal or equitable right, remedy or claim
under or in respect to the Indenture or any covenants, conditions and provisions in the Indenture. (Section
1102)

Notices

All notices, certificates or other communications under the Indenture shall be in writing and shall
be sufficiently given and shall be deemed given when (1) delivered to the applicable address stated below
by registered or certified mail, return receipt requested, or by such other means as shall provide the sender
with documentary evidence of such delivery, or (2) delivery is refused by the addressee, as evidenced by
the Person who attempted to effect such delivery.

A duplicate copy of each notice, certificate and other communication given under the Indenture
by (1) the Company or the Issuer shall also be given to the Trustee and the Insurance Provider, and (2) the
Company, the Issuer or the Trustee shall also be given to Investor and the Insurance Provider. The Issuer,
the Company, the Insurance Provider, the Investor and the Trustee may, by notice given under the
Indenture, designate any further or different addresses to which subsequent notices, certificate or other
communications shall be sent.

Pursuant to the SONYMA Policy, in any instance where any SONYMA Document requires the
consent of the Issuer for any reason or in furtherance of any actions, the consent of the Insurance Provider
thereto shall also be required, and any consent of the Issuer under any SONYMA Document shall not
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become effective for any purpose unless and until the Insurance Provider shall give its concurring written
consent.

Any action by the Issuer which would materially impair any security for the Mortgage Loan shall
require the prior written consent of the Insurance Provider.

Pursuant to the SONYMA Policy, where the Insurance Provider's consent or approval is required
pursuant to the terms of any Financing Document, such consent or approval shall be deemed given, unless
SONYMA has responded to the contrary, forty-five (45) days after receipt by the Insurance Provider of
proper written notice under the Indenture, provided that such notice fully and clearly sets forth the nature
of the consent or approval requested and includes such other information and supporting materials as are
necessary to provide an adequate and sufficient basis for the Insurance Provider to act on such request.

Pursuant to the SONYMA Policy, prior to a Covered Default, whenever the Issuer's consent or
approval is required or requested by the Company pursuant to any provision of the Company Mortgage,
the Issuer shall promptly notify the Insurance Provider in writing of the Company's request for consent or
approval and the Issuer's decision to grant such approval or consent. If within ten (10) business days after
receiving such notice, the Insurance Provider does not object to the Issuer's decision, the Insurance
Provider shall be deemed to have approved and concurred with such decision. Subsequent to a Covered
Default under the Company Mortgage, the Issuer shall not give any consent or approval required or
requested under the Company Mortgage without the prior written consent and approval of the Insurance
Provider.

The Trustee shall promptly forward or cause to be forwarded to the Insurance Provider all reports,
certifications and notices received from or on behalf of the Company or any subsequent operator of the
Project Facility. (Section 1103)

No Recourse; Special Obligation

The obligations and agreements of the Issuer contained in the Indenture and in the other
Financing Documents and any other instrument or document executed in connection therewith, and any
other instrument or document supplemental to the Indenture or thereto, shall be deemed the obligations
and agreements of the Issuer, and not of any member, officer, agent (other than the Company) or
employee of the Issuer in his individual capacity, and the members, officers, agents (other than the
Company) and employees of the Issuer shall not be liable personally or be subject to any personal liability
or accountability based upon or in respect to the Indenture or thereof or of any transaction contemplated
or thereby.

The obligations and agreements of the Issuer contained in the Indenture shall not constitute or
give rise to any obligations of Yonkers, New York or the State and neither Yonkers, New York nor the
State shall be liable thereon, and further, such obligations and agreements shall not constitute or give rise
to a general obligation of the Issuer, but rather shall constitute limited obligations of the Issuer payable
solely from the revenues of the Issuer derived and to be derived from the sale or other disposition of the
Project Facility (except for revenues derived by the Issuer with respect to the Unassigned Rights).

No order or decree of specific .performance with respect to any of the obligations of the Issuer
under the Indenture (other than pursuant to Section 502 of the Indenture, and then only to the extent of the
Issuer's obligations there under) shall be sought or enforced against the Issuer unless the party seeking
such order or decree shall first have complied with Section 515 of the Indenture.
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The Issuer shall be entitled to the advice of counsel (who may be counsel to any party or to any
Bondholder) appointed with due care and shall be wholly protected as to any action taken or omitted to be
taken in good faith in reliance on such advice. The Issuer may rely conclusively on any notice, certificate
or other document furnished to it under any Financing Document and reasonably believed by it to be
genuine. The Issuer shall not be liable for any action taken by it in good faith and reasonably believed by
it to be within the discretion or power conferred upon it, or in good faith omitted to be taken by it and
reasonably believed to be beyond such discretion or power, or taken by it pursuant to any direction or
instruction by which it is governed under any Financing Document, or omitted to be taken by it by reason
of the lack of direction or instruction required for such action under any Financing Document, and shall
not be responsible for the consequences of any error of judgment reasonably made by it. When any
payment, consent or other action by the Issuer is called for by the Indenture, the Issuer may defer such
action pending an investigation or inquiry or receipt of such evidence, if any, as it may require in support
thereof. A permissive right or power to act shall not be construed as a requirement to act, and no delay in
the exercise of a right or power shall affect the subsequent exercise thereof. The Issuer shall in no event
be liable for the application or misapplication of funds or for other acts or defaults by any Person except
by its own members, officers and employees.

In approving, concurring in or consenting to any action or in exercising any discretion or in
making any determination under the Indenture, the Issuer may consider the interests of the public, which
shall include the anticipated effect of any transaction on tax revenues and employment, as well as the
interests of the other parties in the Indenture and the Bondholders; provided, however, that nothing in the
Indenture shall be construed as conferring on any Person other than the Trustee, the Bank and the
Bondholders any right to notice, hearing or participation in the Issuer's consideration, and nothing in this
Section shall be construed as conferring on any of them any right additional to those conferred elsewhere
in the Indenture. Subject to the foregoing, the Issuer shall not unreasonably withhold any approval or
consent to be given by it under the Indenture. (Section 1109)
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SUMMARY OF CERTAIN PROVISIONS OF THE INSTALLMENT SALE AGREEMENT

The following description of certain provisions of the Installment Sale Agreement is only a brief
outline of some of the provisions thereof, and does not purport to summarize or describe all of the
provisions thereof. Reference is made to the full Installment Sale Agreement for details of the provisions
thereof.

Conveyance to the Issuer

Pursuant to the Conveyance Documents, the Company will grant to the Issuer (a) a leasehold
interest in the Land and the Facility and (b) title to the Equipment, and the Company has granted to the
Issuer permission to enter upon the Land and the Facility for the purpose of undertaking and completing
the Project. The Company shall execute, deliver and record or file all instruments necessary to
appropriate to so vest title in the Issuer and shall take all action necessary or appropriate to protect such
title against claims of any third Persons. The Company shall, however, be entitled to physical possession
and control of the Project Facility and shall be liable at all times for all risk, loss and damage with respect
to the Project Facility.

The Company has or will convey, or will cause to be conveyed, to the Issuer title to the
Equipment pursuant to the Bill of Sale to Issuer. The Company represents and warrants that the Issuer
has or will have good and marketable title to the Equipment, free and clear of all Liens except for
Permitted Encumbrances, and agrees that it will defend, indemnify and hold the Issuer and the Trustee
harmless from any expense or liability due to any defect in title thereto. (Section 3.1)

Use of the Project Facility

Subsequent to the Closing Date, unless an Event of Default has occurred and is continuing, the
Company shall have sole and exclusive (as between the Company and the Issuer) possession and use of
the Project Facility, (A) to undertake the renovation, rehabilitation and improvement of, an existing multi-
family affordable housing facility primarily designed to be occupied by persons sixty-years of age or
older and (B) to cause the Project Facility to be operated as a "civic facility" under the Act. (Section 3.2)

Hazardous Materials

The Company represents and warrants to the Trustee that to its knowledge and except as
otherwise set forth in any environmental report relating to the Project Facility provided to the Issuer (1)
no Hazardous Material is currently located at, on, in, under or about the Project Facility, (2) no releasing,
emitting, discharging, leaching, dumping, disposing or transporting of any Hazardous Material from the
Project Facility onto any other property or from any other property onto or into the Project Facility has
occurred or is occurring in violation of any Applicable Law, (3) no notice of violation, non-compliance,
liability or potential liability, lien, complaint, suit, order or other notice with respect to the Project Facility
is presently outstanding under any Applicable Law, nor does the Company have knowledge or reason to
believe that any such notice will be received or is being threatened, and (4) the Project Facility and the
operation thereof are in material compliance with all Applicable Laws.

The Company shall comply, and shall cause all tenants or other occupants of the Project Facility
to comply, in all material respects with all Applicable Laws, and will not generate, store, handle, process,
dispose of or otherwise use, and will not permit any tenant or other occupant of the Project Facility to
generate, store, handle, process, dispose of or otherwise use, Hazardous Materials at, in, on, or about the
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Project Facility in a manner that could lead or potentially lead to the imposition on the Company, the
Trustee or the Project Facility of any liability or lien of any nature whatsoever under any Applicable Law.
The Company shall notify the Trustee promptly in the event of any spill or other release of any Hazardous
Material at, in, on, under or about the Project Facility which is required to be reported to a Governmental
Authority under any Applicable Law, will promptly forward to the Trustee copies of any notices received
by the Company relating to alleged violations of any Applicable Law or any potential liability under any
Applicable Law and will promptly pay when due any fine or assessment against the Trustee, the
Company or the Project Facility relating to any Applicable Law. If at any time it is determined that the
operation or use of the Project Facility is in violation of any Applicable Law or that there are Hazardous
Materials located at, in, on, under or about the Project Facility which, under any Applicable Law, require
special handling in collection, storage, treatment or disposal, or any form of cleanup or corrective action,
the Company shall, within thirty (30) days after receipt of notice thereof from any Governmental
Authority or from the Trustee, take, at the Company's sole cost and expense, such actions as may be
necessary to comply in all respects with all Applicable Laws, provided, however, that if such compliance
cannot reasonably be completed within such thirty (30) day period, the Company shall commence such
necessary action within such thirty (30) day period and shall thereafter diligently and expeditiously
proceed to materially comply in all material respects and in a timely fashion with all Applicable Laws.

If the Company fails to timely take, or to diligently and expeditiously proceed to complete in a
timely fashion, any such action described in the Installment Sale Agreement, the Trustee may, in its sole
and absolute discretion, make advances or payments toward the performance or satisfaction of the same,
but shall in no event be under any obligation to do so. All sums so advanced or paid by the Trustee
(including, without limitation, counsel and consultant fees and expenses, investigation and laboratory fees
and expenses, and fines or other penalty payments) and all sums advanced or paid in connection with any
judicial or administrative investigation or proceeding relating thereto, will immediately, upon demand,
become due and payable from the Company and shall bear interest at the Default Interest Rate from the
date any such sums are so advanced or paid by the Trustee until the date any such sums are repaid by the
Company to the Trustee. The Company will execute and deliver, promptly upon request, such
instruments as the Trustee may deem useful or necessary to permit the Trustee to take any such action,
and such additional notes and mortgages, as the Trustee may require to secure all sums so advanced or
paid by the Trustee. If a lien is filed against the Project Facility by any Governmental Authority resulting
from the need to expend or the actual expending of monies arising from an action or omission, whether
intentional or unintentional, of the Company or for which the Company is responsible, resulting in the
releasing, spilling, leaking, leaching, pumping, emitting, pouring, emptying or dumping of any Hazardous
Material into the waters or onto land located within or without the state where the Project Facility is
located, then the Company will, within thirty (30) days from the date that the Company is first given
notice that such lien has been placed against the Project Facility (or within such shorter period of time as
may be specified by the Issuer if such Governmental Authority has commenced steps to cause the Project
Facility to be sold pursuant to such lien), either (1) pay the claim and remove the lien, or (2) furnish a
cash deposit, bond, or such other security with respect thereto as is satisfactory in all respects to the Issuer
and is sufficient to effect a complete discharge of such lien on the Project Facility.

If the Project Facility is foreclosed, or if the Company tenders a deed or assignment in lieu of
foreclosure, the Company shall deliver the Project Facility to the purchaser at foreclosure or to the Issuer
or its nominee, or wholly-owned subsidiary, as the case may be, in a condition that complies in all
respects with all Applicable Laws.

The Company will defend, indemnify, and hold harmless the Issuer and the Trustee, and the
employees, agents, officers and directors of the Issuer and the Trustee, from and against any and all
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claims, demands, penalties, causes of action, fines, liabilities, settlements, damages, costs, or expenses of
whatever kind or nature, known or unknown, foreseen or unforeseen, contingent or otherwise (including,
without limitation, counsel and consultant fees and expenses, investigation and laboratory fees and
expenses, court costs, and litigation expenses) arising out of, or in any way related to, (1) any breach by
the Company of any of the provisions of this Section, (2) the presence, disposal, spillage, discharge,
emission, leakage, release, or threatened release of any Hazardous Materials which is at, in, on, under,
about, from or affecting the Project Facility, including, without limitation, any damage or injury resulting
from any such Hazardous Material to or affecting the Project Facility or the soil, water, air, vegetation,
buildings, personal property, persons or animals located on the Project Facility or on any other property or
otherwise, (3) any personal injury (including wrongful death) or property damage (real or personal)
arising out of or related to any such Hazardous Material, (4) any lawsuit brought or threatened, settlement
reached, or order or directive of or by any Governmental Authority relating to such Hazardous Material,
or (5) any violation of any Applicable Law or any policy or requirement of the Trustee in the Installment
Sale Agreement. The aforesaid indemnification shall, notwithstanding any exculpatory or other provision
of any other document or instrument executed and delivered in connection with the Bonds and secured by
the Installment Sale Agreement, constitute the personal recourse undertakings, obligations and liabilities
of the Company.

The Company agrees that the Issuer and the Trustee, and their respective officers, agents or
representatives, may at any reasonable time upon reasonable notice to the Company and at the Company's
expense inspect the Company's books and records and inspect and conduct any tests on the Project
Facility, including taking soil samples, in order to determine that the Company is in material compliance
with all Applicable Laws. In addition, the Trustee may, at its option, at intervals of not less than one year,
or more frequently if the Trustee reasonably believes that a Hazardous Material or other environmental
condition violates or threatens to violate any Applicable Law, cause an environmental audit of the Project
Facility or portions thereof to be conducted to confirm the Company's compliance with the provisions of
this paragraph, and the Company shall cooperate in all reasonable ways with the Trustee in connection
with any such audit. If such audit discloses that a violation of or a liability under an Applicable Law
exists or if such audit was required or prescribed by law, regulation or governmental or quasi-
governmental authority, or if there has occurred an Event of Default the Company shall pay all costs and
expenses incurred in connection with such audit; otherwise, the costs and expenses of such audit shall,
notwithstanding anything to the contrary set forth in this paragraph, be paid by the Trustee.

In the event that insurance shall become available at a reasonable cost to cover the Company's
obligations under this Section, then, at the option of the Trustee or the Issuer, the Company shall obtain
adequate coverage.

The obligations and liabilities of the Company under this Section shall survive and continue in
full force and effect and shall not be terminated, discharged or released, in whole or in part, irrespective
of whether the Bonds have been paid in full and irrespective of any other fact or circumstance of any
nature whatsoever. (Section 3.3)

Non-Merger

During the term of the Company Lease, there shall be no merger of the Company Lease nor of the
leasehold estate created by the Company Lease with the fee estate in the premises leased thereunder (the
"Leased Premises") or any part thereof by reason of the fact that the same person, firm, corporation or
other entity may acquire or own or hold, directly or indirectly, (A) the Company Lease or the leasehold
estate created by the Company Lease or any interest in the Company Lease or in any such leasehold estate
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and (B) the fee estate in the Leased Premises or any part thereof or any interest in such fee estate, and no
such merger shall occur unless and until all corporations, firms and other entities, including any
mortgagee having any interest in (1) the Company Lease or the leasehold estate created by the Company
Lease and (2) the fee estate in the Leased Premises or any part thereof or any interest in such fee estate,
shall join in a written instrument effecting such merger and shall duly record the same. (Section 3.4)

Acquisition, Renovation and Rehabilitation of the Project Facility

The Company shall, on behalf of the Issuer, promptly acquire, renovate and rehabilitate the
Project Facility, or cause the acquisition, renovation and rehabilitation of the Project Facility, all
substantially in accordance with the Plans and Specifications.

No material change in the Plans and Specifications shall be made unless (1) the Issuer shall have
consented thereto in writing (which consent of the Issuer shall not be unreasonably withheld or delayed),
and (2) the Company shall furnish the Issuer and the Trustee with an unqualified opinion of Bond
Counsel that construction and renovation of the Facility and acquisition and installation of the Equipment
in accordance with the revised Plans and Specifications will not adversely affect the exclusion from gross
income for federal income tax purposes of the interest payable on the Bonds.

Title to all materials, equipment, machinery and other items of Property owned or acquired by the
Company and which are intended to be a part of the Project Facility shall vest in the Issuer immediately
upon execution of the Bill of Sale to Issuer. Title to all materials, equipment, machinery and other items
of Property acquired by the Company subsequent to the Closing Date and intended to be incorporated or
installed in and to become part of the Project Facility shall vest in the Issuer immediately upon deposit on
the Land or incorporation or installation in the Project Facility, whichever shall first occur. The Company
shall execute, deliver and record or file all instruments necessary or appropriate to vest title in the Issuer
and shall take all action necessary or appropriate to protect such title against claims of any third Persons.

The Issuer shall enter into, and accept the assignment of, such contracts as the Company may
request in order to effectuate the purposes of this Section; provided, however, that the liability of the
Issuer thereunder shall be limited to moneys disbursed under the Indenture.

The Issuer under the Installment Sale Agreement appoints the Company its true and lawful agent
to perform the following in compliance with the terms, purposes and intent of the Financing Documents,
and the Company accepts such appointment: (1) to acquire, renovate and rehabilitate the Project Facility,
(2) to make, execute, acknowledge and deliver any contracts, orders, receipts, writings and instructions
with any other Persons, and in general to do all things which may be requisite or proper, all for the
acquisition, renovation and rehabilitation of the Project Facility, with the same powers and with the same
validity as the Issuer could do if acting in its own behalf, provided that the liability of the Issuer
thereunder shall be limited to moneys disbursed under the Indenture, (3) to pay all fees, costs and
expenses incurred in the acquisition, renovation and rehabilitation of the Project Facility from funds made
available therefor in accordance with the Installment Sale Agreement and the other Financing Documents,
(4) to request on behalf of the Issuer, and receive for the purpose of paying the Cost of the Project,
disbursements of the proceeds of the Bond Proceeds pursuant to the Financing Documents, and (5) to ask,
demand, sue for, levy, recover and receive all such sums of money, debts, dues and other demands
whatsoever which may be due, owing and payable to the Issuer under the terms of any contract, order,
receipt or writing in connection with the acquisition, renovation and rehabilitation of the Project Facility
and to enforce the provisions of any contract, agreement, obligation, bond or other performance security
in connection with the same.
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The Company has given or will give or cause to be in all material respects given all notices and
has complied or will comply or use its best efforts to cause compliance in all material respects with all
Applicable Laws, and the Company will defend, indemnify and save the Issuer and the Trustee and their
respective officers, members, directors, agents (other than the Company), servants and employees
harmless from all fines and penalties due to failure to comply therewith. All permits and licenses
necessary for the prosecution of work on the Project Facility shall be procured promptly by the Company.

To the extent required by applicable law, the Company, as agent of the Issuer, will use its best
efforts to cause (1) compliance with the requirements of Article 8 of the New York Labor Law, and (2)
any contractor, subcontractor and other person involved in the acquisition, construction, reconstruction
and installation of the Project Facility to comply with Article 8 of the New York Labor Law. The
covenant in this Section is not intended as a representation that Article 8 of the New York Labor Law
applies to the Project.

In compliance with Section 13 of the New York Lien Law to the extent to which that Section may
be found to apply by its terms, the Company covenants that it (1) will hold the right to receive the Bond
Proceeds, which have been deposited by the Issuer hi a trust fund for the purpose of paying the Cost of
the Project, as a trust fund to be applied first for the purpose of paying the "cost of improvement" (as said
term is defined hi Section 2(5) of the New York Lien Law), and (2) will apply the same first to the
payment of the "cost of improvement" before using any part of the total of the same for any other
purpose. The covenant in this Section is not intended as a representation that the Installment Sale
Agreement or the Indenture is a "building loan contract", as defined in Section 2(13) of the New York
Lien Law. (Section 4.1)

Application of Proceeds of the Bonds

The proceeds of the sale of the Bonds shall be deposited by the Issuer with the Trustee as
provided in the Indenture and, upon submission to the Trustee of a Request for Disbursement certified by
an Authorized Representative of the Company and approved by the Bank and complying with the
requirements of Section 404 of the Indenture, shall be applied to pay the following items of cost and
expense incurred in connection with the Project subsequent to the Inducement Date (except to the extent
that the Company obtains a letter from Bond Counsel to the effect that payments of amounts incurred
prior to such date will not adversely affect the tax-exempt status of the interest paid or payable on the
Tax-Exempt Bonds), and for no other purpose:

(1) the cost of preparing the Plans and Specifications as they relate to the Project Facility
(including any preliminary study or planning for the Project Facility or any aspect thereof);

(2) all costs incurred in connection with the acquisition, renovation and rehabilitation of the
Project Facility (including architectural, engineering and supervisory services with respect thereto);

(3) all fees, taxes, charges and other expenses for recording or filing, as the case may be, the
Financing Documents, any other agreement contemplated by the Installment Sale Agreement, any
financing or continuation statements and any title curative documents in order to perfect or protect the
Issuer's, the Trustee's or the Company's respective interests in the Project Facility, and any security
interests contemplated by the Financing Documents;
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(4) all fees and expenses in connection with any actions or proceedings in order to perfect or
protect the Issuer's, the Trustee's or the Company's respective interests in the Project Facility, except for
removing Permitted Encumbrances;

(5) any expenses of the Company in enforcing any remedy against any contractor,
subcontractor or materialman in accordance with the Section on Completion by the Company;

(6) the cost of all insurance maintained with respect to the Project Facility pursuant to the
Insurance Required Section during the Construction Period and the cost of maintaining any payment or
performance bond (or letter of credit in substitution therefor), if any, relating to the Project Facility;

(7) all interest payable on the Bonds during the Construction Period;

(8) all interest payable on any interim financing the Company may have secured with respect
to the Project Facility in anticipation of the issuance of the Bonds;

(9) all legal, accounting, financial advisory, investment banking, underwriting, rating agency,
blue sky, legal investment and any other fees, discounts, costs and expenses incurred by the Issuer, the
Company or the Trustee in connection with the preparation, reproduction, authorization, issuance,
execution, delivery and sale of the Bonds and the other Financing Documents and all other documents in
connection.therewith, with the acquisition, construction, reconstruction or installation of the Project
Facility^ and with any other transaction contemplated by the Bonds, the Indenture and the Installment Sale
Agreement;

(10) the administration, acceptance and/or commitment fees, costs and expenses (including,
but not limited to, reasonable attorneys' fees) of the Issuer and the Trustee;

(11) all title insurance, appraisal and surveying costs;

(12) payment of the taxes and assessments for the Project Facility payable during or allocable
to the Construction Period;

(13) funding the Reserve Fund Requirement (if any) relating to the Bonds; and

(14) reimbursement to the Company for any enumerated costs and expenses paid and incurred
by the Company subsequent to the Inducement Date. (Section 4.3)

Completion of the Project Facility

The Company will proceed with due diligence to commence and complete the
acquisition, renovation and rehabilitation of the Project Facility. Completion of the same shall
be evidenced by a certificate signed by an Authorized Representative of the Company delivered
to the Issuer and the Trustee stating (A) the date of such completion, (B) that all labor, services,
materials and supplies used therefor and all costs and expenses in connection therewith have
been paid, (C) that the acquisition, renovation and rehabilitation of the Project Facility have been
completed, with the exception of ordinary punchlist items and work awaiting seasonal
opportunity, (D) that the Company or the Issuer has good and valid title to all Property
constituting a portion of the Project Facility, and that the Project Facility is subject to the
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Installment Sale Agreement, (E) the amount that the Trustee shall retain in the Project Fund for
the payment of Project Costs not yet due or for liabilities which the Company is contesting or
which otherwise should be retained in the Project Fund and the reasons why such amounts
should be retained, (F) the applicable Rebate Amount with respect to the Net Proceeds of the
Project Fund and the earnings thereon (with a statement as to the determination of the Rebate
Amount and a direction to the Trustee of any required transfer to the Rebate Fund), and (G) that
the Project Facility is ready for occupancy, use and operation for its intended purposes.
Notwithstanding the foregoing, such certificate may state (1) that it is given without prejudice to
any rights of the Company against third parties which exist at the date of such certificate or
which may subsequently come into being, (2) that it is given only for the purposes of this
Section, and (3) that no Person other than the Issuer, the Bank and the Trustee may benefit
therefrom. Such certificate shall be accompanied by (a) a permanent unconditional certificate of
occupancy, or a letter from the local Governmental Authority stating no certificate of occupancy
is required, and any and all permissions, licenses or consents required of Governmental
Authorities for the occupancy, operation and use of the Project Facility for its intended purposes
and (b) a certificate of the Company to the effect that the Project Facility will serve the purposes
contemplated by the Installment Sale Agreement and the Indenture. (Section 4.4)

Completion by the Company

In the event that the proceeds of the Bonds are not sufficient to pay in full all costs of acquiring,
renovating and rehabilitating the Project Facility, the Company agrees, for the benefit of the Issuer, to
complete such acquisition, renovation and rehabilitation and to pay all such sums as may be in excess of
the moneys available therefor in the Project Fund. Title to the interest in the Land acquired, the Facility
constructed and/or renovated and the Equipment acquired or installed at the Company's cost shall
immediately upon such acquisition, construction, reconstruction or-installation vest in the Issuer. The
Company shall execute, deliver and record or file such instruments as the Issuer may request in order to
perfect or protect the Issuer's title to or interest in such portions of the Project Facility.

No payment by the Company pursuant to this Section shall entitle the Company to any
reimbursement for any such expenditure from the Issuer or the Trustee or to any diminution or abatement
of any amounts payable by the Company under the Installment Sale Agreement or under any other
Financing Document. (Section 4.5)

Remedies to be Pursued Against Contractors, Subcontractors, Materialmen and Their Sureties

In the event of a breach, default or event of default by any contractor, subcontractor or
materialman under any contract made by it in connection with the acquisition, renovation, rehabilitation
and installation of the Project Facility or in the event of a breach of warranty or other liability with respect
to any materials, workmanship or performance guaranty, the Company may proceed, either separately or
in conjunction with others, to exhaust the remedies of the Company and the Issuer against the contractor,
subcontractor or materialman so in default and against each surety for the performance of such contract.
The Company may, in its own name or, with the prior written consent of the Issuer, in the name of the
Issuer, prosecute or defend any action or proceeding or take any other action involving any such
contractor, subcontractor, materialman or surety which the Company deems reasonably necessary, and in
such event the Issuer agrees, at the Company's sole expense, to cooperate fully with the Company and to
take all action necessary to effect the substitution of the Company for the Issuer in any such action or
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proceeding. The Company shall advise the Issuer and the Trustee of any actions or proceedings taken
under the Installment Sale Agreement. The Net Proceeds of any recovery secured by the Company as a
result of any action pursued against a contractor, subcontractor, materialman or their sureties pursuant to
this Section shall be deposited in the Project Fund and used to the extent necessary to complete the
Project Facility and then deposited in the Bond Fund and applied as provided in Section 301(A) of the
Indenture. (Section 4.6)

Agreement to Convey the Project Facility

hi Consideration of the Company's covenant to make installment purchase payments, and in
consideration of the other covenants of the Company, including the covenant to make additional and other
payments required, the Issuer agrees to sell and convey to the Company, and the Company agrees to
purchase and acquire from the Issuer, the Issuer's interest in the Project Facility. The obligation of the
Issuer to convey the Project Facility to the Company shall be subject to there being no Event of Default
existing or any other event which, but for the passage of time or notice or both, would be an Event of
Default. (Section 5.1)

Transfer of Interest; Instruments; Survival

The Project Facility shall be conveyed (subject to Permitted Encumbrances and the other
Financing Documents) from the Issuer to the Company on the earliest to occur of (1) the date requested
by the Company, (2) October 1, 2006, or (3) so long as neither the Installment Sale Agreement nor the
Company's right of possession as purchaser shall have been terminated by the Issuer, the termination of
the term of the Installment Sale Agreement.

The sale and conveyance of the Issuer's right, title and interest in and to the Equipment shall be
effected by the delivery by the Issuer to the Company of the Bill of Sale to Company in accordance with
the provisions of the Installment Sale Agreement. Prior to the payment in full of the Bonds, the sale and
conveyance of the Issuer's interest in the Land and the Facility shall be effected by the delivery by the
Issuer to the Company of the Installment Sale Agreement and the Termination of Company Lease in
accordance with the provisions of the Installment Sale Agreement. Upon payment in full of the Bonds,
the sale and conveyance of the Facility to the Company shall be the effected by the delivery by the Issuer
to the Company of the Termination of the Installment Sale Agreement.

The Company agrees to prepare the Termination of Company Lease, the Bill of Sale to Company
and the Termination of the Installment Sale Agreement, and all schedules thereto, together with all gains
tax affidavits, equalization and assessment forms and other necessary documentation, and to forward
same to the Issuer at least thirty (30) days prior to the date that any portion of the Project Facility is to be
conveyed to the Company.

The Cpinpany agrees to pay all expenses and taxes, if any, applicable to or arising from the
transfers contemplated by this Section.

The installment Sale Agreement shall survive the transfer of the Project Facility to the Company
pursuant to this Section and shall remain in full force and effect until all of the Indebtedness shall have
been paid in full, and thereafter the obligations of the Company shall survive as set forth in the
Installment Sale Agreement.
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Upon the payment in full of all Indebtedness under or secured by the Installment Sale Agreement,
and notwithstanding the survival of certain obligations of the Company as described in the Installment
Sale Agreement, the Issuer shall upon the request of the Company execute and deliver (and request the
Trustee to execute and deliver) to the Company such documents as the Company may reasonably request,
in recordable form if so requested, to evidence the termination and release of all Liens granted to the
Issuer and the Trustee. (Section 5.2)

Installment Purchase Payments and Other Amounts Payable

The Company shall pay installment purchase payments for the Project Facility as follows:

1) (i) on or before the first day of each calendar month commencing October 1, 2006 and
continuing through November 1, 2007, the Company shall make available immediately available moneys
to the Trustee for deposit into the Bond Fund, in an amount sufficient so that the amount on deposit
therein, after taking in account interest rate reduction subsidy payments on deposit or to be deposited
therein prior to the next succeeding Bond Payment Date as set forth in Section 2.2(N) of this Installment
Sale Agreement, is equal to one sixth (1/6) of the interest component of the Debt Service Payments due
on the Bonds on the next succeeding Bond Payment Date and (ii) on or before the seventh (7th) day prior
to the first day of each calendar month commencing May 1, 2007 until the Bonds are paid in full, the
Company shall make available immediately available moneys to the Trustee for deposit into the Bond
Fund, in an amount equal to the amount calculated by the Trustee (and provided to the Company in a
schedule at the times required by the Indenture) to be sufficient to pay the principal component and the
interest component of the Debt Service Payments due on the Bonds on the next succeeding Bond
Payment Date, so that a) on or before the seventh (7th) day prior to each Bond Payment Date relating to
the Bonds, the Trustee shall have on deposit in the Bond Fund sufficient immediately available moneys in
the Bond Fund, in an amount equal to the Debt Service Payments due on the Bonds on such Bond
Payment Date, and b) the payments required to be made each month commencing on the seventh (7th) day
prior to November 1, 2007 through the remaining term of the Bonds are equal or as close to equal as the
Trustee deems practical; and

(2) within thirty (30) days after receipt of demand from the Trustee or the Servicer, the
Company will pay all amounts required to prevent any deficiency or default in any payment of the Bonds,
including any deficiency caused by an act or failure to act by the Trustee, the Bondholders, the Company,
the Issuer or any other Person;

provided, however, that (A) prior to the effective date of the SONYMA Policy, the obligation of the
Company to make any payment under the Installment Sale Agreement shall be deemed satisfied and
discharged to the extent of the corresponding payment made by the Bank to the Trustee under the Letter
of Credit and the reimbursement by the Company (or the Trustee with moneys provided by the Company)
to the Bank in full for such payment pursuant to the terms of the Reimbursement Agreement; provided
further, however, that any payment by the Bank to the Trustee under the Letter of Credit will not relieve
the Company of any of its obligations under the Reimbursement Agreement, and (B) after the effective
date of the SONYMA Policy, if the Company Note remains in full force and effect and payments are
made thereunder by the Company to the Servicer and/or the Trustee and deposited by the Servicer and/or
the Trustee into the Bond Fund and available for payment of such Debt Service Payments due on the
Bonds on any Bond Payment Date, whether at stated maturity, upon redemption or acceleration or
otherwise, then in such event the obligation of the Company to make any installment purchase payments
under the Installment Sale Agreement shall be deemed to be satisfied and discharged to the extent of the

A-79



corresponding payments made by the Company to the Servicer and/or the Trustee under the Company
Note.

The Company shall pay as additional installment purchase payments any premium when due on
the Bonds and the following:

(1) Within thirty (30) days after receipt of a demand therefor from the Trustee, the Company
shall pay to the Trustee the following amounts: (a) the fees, costs and expenses of the Trustee as
established under the Indenture for performing the obligations of the Trustee under the Indenture and the
other Financing Documents; (b) the sum of the expenses of the Trustee reasonably incurred in performing
the obligations of (i) the Company under the Installment Sale Agreement, or (ii) the Issuer under the
Bonds, the Indenture or the Installment Sale Agreement; and (c) the Trustee's reasonable attorneys' fees
incurred in connection with the foregoing and other moneys due the Trustee pursuant to the provisions of
any of the Financing Documents.

(2) Within thirty (30) days after receipt of a demand therefor from the Issuer, the Company
shall pay to the Issuer the sum of the reasonable expenses (including, without limitation, reasonable
attorney fees) of the Issuer and the officers, members, agents and employees thereof incurred by reason of
the Issuer's ownership, financing or sale of the Project Facility or in connection with the carrying out of
the Issuer's duties and obligations under the Installment Sale Agreement or any of the other Financing
Documents, and any other fee or expense of the Issuer with respect to the Project Facility, the sale of the
Project Facility to the Company, the Bonds or any of the other Financing Documents, the payment of
which is not otherwise provided for under the Installment Sale Agreement.

(3) Upon receipt of notice from the Trustee pursuant to Section 408(D) of the Indenture that
a withdrawal has been made from the Reserve Fund, the Company will make available to the Trustee for
deposit in the Reserve Fund moneys to replenish such withdrawal from the Reserve Fund in monthly
payments commencing immediately succeeding the date of receipt by the Company from the Trustee of
notice of such withdrawal, each such monthly payment to be in an amount at least equal to one-twelfth of
the withdrawal identified in such notice; provided that no further payments shall be required as a result of
such notice if and when the amount on deposit in the Reserve Fund is at least equal to the Reserve Fund
Requirement.

(4) Upon receipt of notice from the Trustee pursuant to Section 408(D) of the Indenture that
the periodic valuation of the Reserve Fund has determined that a deficiency exists in the amounts required
to be on deposit to the credit of the Reserve Fund, the Company will make available to the Trustee for
deposit in the Reserve Fund moneys to replenish such deficiency in the Reserve Fund in monthly
payments made prior to the next periodic valuation date, each such monthly payment to be in an amount
at least equal to one-quarter of the deficiency identified in the notice of deficiency received by the
Company from the Trustee; provided that no further payments shall be required as a result of such notice
if and when the amount on deposit in the Reserve Fund is at least equal to the Reserve Fund Requirement.

(5) Within thirty (30) days prior to each anniversary of the effective date of the SONYMA
Policy, the Company shall pay to the Trustee an amount equal to the renewal premium which is required
under the terms of the SONYMA Policy to keep the SONYMA Policy in force and effect. Any escrow
payments made by the Company to the Servicer pursuant to the provisions of the Company and Fee
Owner Mortgage requiring that the Company make escrow payments relating to the renewal premium for
SONYMA Policy to the Servicer shall satisfy the Company's obligations under this Section.
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(6) The Company shall make payments in lieu of taxes to the City of Yonkers Tax Collector
at the times and in the amounts as determined under the Payment in Lieu of Taxes Agreement.

The Company agrees to make the Installment Sale Agreement payments, without any further
notice, in lawful money of the United States of America as, at the time of payment, shall be legal tender
for the payment of public and private debts. In the event the Company shall fail to make any payment
required by this Section for a period of more than ten (10) days from the date such payment is due, the
Company shall pay the same, together with interest thereon, at the rates borne by the Bonds (if such
failure occurs pursuant to this Section) or the Default Interest Rate (if such failure occurs pursuant to this
Section and the payment is more than ten (10) days overdue), from the date on which such payment was
due until the date on which such payment is made.

In the event of an application of moneys in the Project Fund toward prepayment of the principal
of the Bonds pursuant to Section 404(D) of the Indenture, there shall be no abatement or reduction in the
amounts payable by the Company under this Section.

The Company shall be entitled to a credit against the installment purchase payments next required
to be made under this Section to the extent that the balance of the Bond Fund is then in excess of amounts
required (1) for payment of Bonds theretofore matured or theretofore called for redemption, (2) for
payment of interest for which checks or drafts have been drawn and mailed by the Trustee, and (3) for
deposit in the Bond Fund for use other than for the payment of Debt Service Payments on the Interest
Payment Date next following the applicable date such installment purchase payments are due pursuant to
this Section. In any event, however, if on any Interest Payment Date, the balance in the Bond Fund is
insufficient to make required payments of Debt Service Payments on the Bonds, the Company forthwith
will pay to the Trustee, for the account of the Issuer and for deposit into the Bond Fund, any deficiency.

To evidence a portion of the obligation of the Company to make installment purchase payments
under the Installment Sale Agreement, the Company agrees, concurrently with the issuance and delivery
by the Issuer of the Bonds, to execute and deliver the Company Note. If the Company Note remains in
full force and effect and payments are made thereunder by the Company to the Servicer and/or the
Trustee and deposited by the Servicer and/or the Trustee into the Bond Fund and available for payment of
such Debt Service Payments due on the Bonds on any Bond Payment Date, whether at stated maturity,
upon redemption or acceleration or otherwise, then in such event the obligation of the Company to make
any corresponding installment purchase payments shall be deemed to be satisfied and discharged to the
extent of the corresponding payments made by the Company to the Servicer and/or the Trustee under the
Company Note. (Section 5.3)

Nature of Obligations of the Company under the Installment Sale Agreement

The obligations of the Company to make the payments required by the Installment Sale
Agreement and to perform and observe any and all of the other covenants and agreements on its part
contained in the Installment Sale Agreement shall be general obligations of the Company and shall be
absolute and unconditional irrespective of any defense or any right of set-off, recoupment, counterclaim
or abatement that the Company may otherwise have against the Issuer or the Trustee. The Company
agrees that it will not suspend, discontinue or abate any payment required by, or fail to observe any of its
other covenants or agreements contained in the Installment Sale Agreement, or terminate the Installment
Sale Agreement for any cause whatsoever, including, without limiting the generality of the foregoing,
failure to complete the acquisition, construction, reconstruction or installation of the Project Facility, any
defect in the title, design, operation, merchantability, fitness or condition of the Project Facility or any
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part thereof or in the suitability of the Project Facility or any part thereof for the Company's purposes or
needs, failure of consideration for, destruction of or damage to, Condemnation of title to or the use of all
or any part of the Project Facility, any change in the tax or other laws of the United States of America or
of the State or any political subdivision thereof, or any failure of the Issuer to perform and observe any
agreement, whether expressed or implied, or any duty, liability or obligation arising out of or in
connection with the Installment Sale Agreement.

Nothing contained in this Section shall be construed to release the Issuer from the performance of
any of the agreements on its part contained in the Installment Sale Agreement, and, in the event the Issuer
should fail to perform any such agreement, the Company may institute such action against the Issuer as
the Company may deem necessary to compel performance or recover damages for non-performance;
provided, however, that the Company shall look solely to the Issuer's estate and interest in the Project
Facility for the satisfaction of any right or remedy of the Company for the collection of a judgment (or
other judicial process) requiring the payment of money by the Issuer in the event of any liability on the
part of the Issuer, and no other Property or assets of the Issuer or of the members, officers, agents (other
than the Company) or employees of the Issuer shall be subject to levy, execution, attachment or other
enforcement procedure for the satisfaction of the Company's remedies under or with respect to the
Installment Sale Agreement, the relationship of the Issuer and the Company under the Installment Sale
Agreement or the Company's purchase of and title to the Project Facility, or any other liability of the
Issuer to the Company. (Section 5.4)

Prepayment of Installment Purchase Payments

At any time that the Bonds are subject to redemption under Section 301(B) of the Indenture, the
Company may, at its option, prepay, in whole or in part, the installment purchase payments payable under
the Installment Sale Agreement by causing there to be moneys in an amount equal to the Redemption
Price of the Bonds being redeemed on deposit with the Trustee sixty (60) days prior to the date Such
moneys are to be applied to the redemption of such Bonds under Section 301 of the Indenture. In no
event will prepayment be permitted unless the Company gives to the Trustee the notice required by the
Indenture. (Section 5.5)

Security Interest

The Company acknowledges that the Installment Sale Agreement is intended as security for
payment of the principal of and redemption premium, if any, and interest on the Bonds.

To secure payment of all installment purchase payments and other sums owing by the Company
to the Issuer under the Installment Sale Agreement and to secure the payment and performance of all
debts, liabilities and obligations of the Company under all the Financing Documents, the Company grants
a security interest to the Issuer in (1) all of the Company's right, title and interest in and to the Project
Facility and the Equipment, whether demised under the Installment Sale Agreement, together with any
and all substitutions, additions, attachments, parts, fittings, accessories, special tools, accessions or
replacements, and the proceeds and general intangibles arising from all of the foregoing, (2) all insurance,
owned or acquired, insuring any of the Equipment or the Project Facility against any loss or damage
whatsoever and all proceeds thereof, (3) all awards paid or payable to the Company by reason of a taking
or condemnation of any part of the Project Facility (including any Equipment) and any right of the
Company appurtenant thereto by competent authority as a result of the exercise of the power of eminent
domain, including, but not limited to, any awards or payments for use and occupation or for change of
grade of streets, together with any and all claims of the Issuer with respect thereto, and the proceeds
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thereof, and (4) all moneys and securities from time to time held by the Trustee pursuant to and under any
of the Bond Documents, except moneys and securities held in the Rebate Fund, and all investments and
reinvestments of any such moneys and securities, and the proceeds thereof. The security interest referred
to in this Section shall be assigned by the Issuer to the Trustee. (Section 5.6)

Substitute Letter of Credit

The Company may provide for the delivery to the Trustee of a Substitute Letter of Credit. Any
Substitute Letter of Credit shall be delivered to the Trustee not less than forty-five (45) days prior to the
expiration of the Letter of Credit it is being issued to replace; provided however, that on or before the date
of such delivery of a Substitute Letter of Credit to the Trustee, the Company shall furnish to the Trustee
written evidence from each rating agency by which the Bonds are then rated to the effect that such rating
agency has reviewed the proposed Substitute Letter of Credit and that the substitution of the proposed
Substitute Letter of Credit will not, by itself, result in the reduction or withdrawal of any then applicable
rating(s) of the Bonds; provided, however, that if the Bonds are not rated at the time of the delivery of the
Substitute Letter of Credit, either (A) the Substitute Bank issuing such Substitute Letter of Credit shall be
the same Bank which issued the then effective Letter of Credit, or (B) the rating of the long-term debt
obligations of such Substitute Bank by Moody's, or any other nationally recognized rating agency, shall
be equal to or greater than the rating then applicable to the long-term debt obligations of the Bank issuing
the then effective Letter of Credit; provided further, however, after the effective date of the SONYMA
Policy, the foregoing provisions shall not apply.

With respect to the Letter of Credit, on the Closing Date, and with respect to each Substitute
Letter of Credit to be provided, at least thirty (30) days prior to the effective date of such Substitute Letter
of Credit, the Company shall furnish to the Trustee and the Issuer an opinion of counsel satisfactory to the
Trustee and the Issuer stating that (I) the Substitute Letter of Credit constitutes the legal, valid and
binding obligation of the Substitute Bank, enforceable in accordance with the terms thereof, (2) the Letter
of Credit or the Substitute Letter of Credit to be provided is an exempt security under the Securities Act
of 1933, as amended, (3) neither the registration of the Bonds on or any security for the Bonds under the
Securities Act of 1933, as amended, nor the qualification of an indenture in respect thereof under the
Trust Indenture Act of 1939, as amended, will be required in connection with the issuance and delivery of
such Substitute Letter of Credit, and (4) the delivery of the Substitute Letter of Credit to be provided to
the Trustee is authorized under the Installment Sale Agreement and complies with the terms of the
Installment Sale Agreement and of the Indenture. (Section 5.7)

Maintenance and Modification of the Project Facility

So long as any of the Bonds are Outstanding, and during the term of the Installment Sale
Agreement, the Company shall (1) keep the Project Facility in good condition and repair and preserve the
same against waste, loss, damage and depreciation, ordinary wear and tear excepted, (2) make all
necessary repairs and replacements to the Project Facility or any part thereof (whether ordinary or
extraordinary, structural or nonstructural, foreseen or unforeseen), and (3) operate the Project Facility in a
sound and economic manner.

After the Construction Period, the Company from time to time may make any additions,
modifications or improvements to the Project Facility which it may deem desirable so long as the Project
Facility remains a "project" under the Act and the provisions of the SEQRA are complied with and any
such addition, modification, or improvement does not reduce the fair market value of the Project Facility.
All additions, modifications or improvements shall become a part of the Project Facility. (Section 6.1)
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Taxes, Assessments and Utility Charges

The Company shall pay or cause to be paid, as the same respectively become due, (1) all taxes
and governmental charges of any kind whatsoever which may at any time be lawfully assessed or levied
against or with respect to the Project Facility, (2) all utility and other charges, including "service
charges", incurred or imposed for the operation, maintenance, use, occupancy, upkeep and improvement
of the Project Facility, and (3) all assessments and charges of any kind whatsoever lawfully made against
the Project Facility by any Governmental Authority for public improvements; provided that, with respect
to special assessments or other governmental charges that may lawfully be paid in installments over a
period of years, the Company shall be obligated under the Installment Sale Agreement to pay only such
installments as are required to be paid during all periods that any Bond shall be Outstanding and/or during
the term of the Installment Sale Agreement or any other Financing Document.

Notwithstanding the provisions of this Section, after prior notice to the Trustee, in the case of any
material item, the Company, at its own expense, may contest by appropriate legal proceeding, promptly
initiated and conducted in good faith and with due diligence, the amount or validity or application in
whole or in part of any such taxes, assessments and other charges, provided that (1) no default shall have
occurred and shall be continuing under any of the Financing Documents, (2) the Company is permitted to
do so under the provisions of any mortgage or deed of trust superior in lien to the Financing Documents,
(3) such proceeding shall suspend the collection of the contested taxes, assessments or charges from the
Company and from the Project Facility, (4) such proceeding shall be permitted under and be conducted in"
accordance with the provisions of any other instrument to which the Company or the Project Facility is
subject and shall not constitute a default thereunder, (5) neither the Project Facility nor any part thereof
nor any interest therein (including, without limitation, the Liens of the Financing Documents) will be in
danger of being sold, forfeited, terminated, cancelled or lost, and (6) the Company shall have set aside in
an interest-bearing account with the Trustee, and otherwise in a manner satisfactory to the Trustee,
adequate cash reserves for the payment of the contested taxes, assessments and charges, together with all
interest and penalties thereon, or in the alternative the Company shall have furnished such security as may
be required in the proceeding, or as may otherwise be requested or required by the Trustee to insure the
payment of the contested taxes, together with all interest and penalties thereon, and, provided further, that
if at any time the Trustee determines, in its sole and absolute discretion, that payment of any tax,
assessment or other charge shall become necessary to prevent the delivery of a tax deed conveying the
Project Facility or any portion thereof because of non-payment of any such sums, then the Company shall
pay or cause to be paid the sums in sufficient time to prevent the delivery of such tax deed. (Section 6.2)

Insurance Required

At all times throughout the term of the Installment Sale Agreement, including without limitation
during any period of construction or reconstruction of the Project Facility, the Company shall maintain or
cause to be maintained insurance, with insurance companies licensed to do business in the State, against
such risks, loss, damage and liability (including liability to third parties) and for such amounts as are
customarily insured against by other enterprises of like size and type as that of the Company including,
without limitation:

(1) During any period of construction, renovation, improvement or reconstruction of the
Project Facility to the extent not covered by the public liability insurance referred to below, Owners &
Contractors Liability insurance for the benefit of the Company, the Issuer and the City in a minimum
amount of $2,500,000 (adjusted every five (5) years to match any change in the Consumer Price Index)
aggregate coverage for personal injury and property damage;
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(2) (A) Property damage insurance and (B) during any period of construction, renovation,
improvement or reconstruction of the Project Facility, Builders' All Risk insurance, whether by
endorsement or otherwise, written on 100% builders' risk completed value, non-reporting form including
coverage therein for completion and/or premises occupancy. All of such insurance shall in each case
include coverage for removal of debris, insuring the buildings, structures, facilities, machinery,
equipment, fixtures and other property constituting a part of the Project Facility against loss or damage to
the Project Facility by fire, lightning, vandalism, malicious mischief and other casualties, with standard
extended coverage endorsement covering perils of windstorm, hail, explosion, aircraft, vehicles and
smoke (except as limited in the standard form of extended coverage endorsement at the time in use in the
State) at all times in an amount such that the proceeds of such insurance shall be sufficient to prevent the
Company and the Issuer from becoming a co-insurer of any loss under the insurance policies but in any
event in amounts equal to not less than 80% of the actual replacement value of the Project Facility as
determined by a qualified insurance appraiser or insurer (selected by the Company and approved by the
Issuer) not less often than once every year, at the expense of the Company; any such insurance may
provide that the insurer is not liable to the extent of the first $10,000 with the result that the Company is
its own insurer to the extent of $ 10,000 of such risks;

(3) Public liability insurance in accordance with customary insurance practices for similar
operations with respect to the Project Facility and the business thereby conducted in a minimum amount
of $2,500,000 (adjusted every five (5) years to match any change in the Consumer Price Index), which
'insurance (A) will also provide coverage of the Company's obligations of indemnity under the Installment
Sale Agreement, (B) may be effected under overall blanket or excess coverage policies of the Company,
provided, however, that at least $500,000 is effected by a comprehensive liability insurance policy, and
(C) shall not contain any provisions for a deductible amount;

(4) Boiler and machine property damage insurance in respect of any steam and pressure
boilers and similar apparatus located at the Project Facility from risks normally insured against under
boiler and machinery policies and in amounts and with deductibles customarily obtained for similar
business enterprises and in each case approved by the Issuer;

(5) Workers' compensation insurance, disability benefits insurance and such other forms of
insurance which the Company (or any agents of the Company retained to use, occupy or manage the
Project Facility on behalf of the Company) or the Issuer is required by law to provide; and

(6) Such other insurance in such amounts and against such insurable hazards as the Issuer
from time to time may reasonably require as set forth in a written notice from an Authorized
Representative of the Issuer submitted to an Authorized Representative of the Company.

All insurance required shall be procured and maintained in financially sound and generally
recognized responsible insurance companies authorized to write such insurance in the State, and in
conformity with the Installment Sale Agreement.

Each of the policies or binders evidencing the insurance required to be obtained shall:

(1) designate (except in the case of workers' compensation insurance) the Company, the
Issuer and the City additional insureds as their respective interests may appear;

A-85



(2) provide that there shall be no recourse against the Issuer or the City for the payment of
premiums or commissions or (if such policies or binders provide for the payment thereof) additional
premiums or assessments;

(3) provide that in respect of the interest of the Issuer or the City in such policies, the
insurance shall not be invalidated by any action or inaction of the Company or any other Person and shall
insure the Issuer and the City regardless of, and any losses shall be payable notwithstanding, any such
action or inaction;

(4) provide that such insurance shall be primary insurance without any right of contribution
from any other insurance carried by the Issuer or the City to the extent that such other insurance provides
the Issuer or the City with contingent and/or excess liability insurance with respect to its interest in the
Project Facility;

(5) provide that if the insurers cancel such insurance for any reason whatsoever, including
the insiired's failure to pay any accrued premium, or the same is allowed to lapse or expire, or there be
any reduction in amount, or any material change is made in the coverage, such cancellation, lapse,
expiration, reduction or change shall not be effective as to the Issuer or the City until at least thirty (30)
days after receipt by the Issuer and the City of written notice by such insurers of such cancellation, lapse,
expiration, reduction or change;

(6) waive any right of subrogation of the insurers thereunder against any Person insured
under such policy, and waive any right of the insurers to any set-off or counterclaim or any other
deduction, whether by attachment or otherwise, in respect of any liability of any Person insured under
such policy; and

(7) contain such other terms and provisions as any owner or operator of facilities similar to
the Project Facility would, in the prudent management of its properties, require to be contained in
policies, binders or interim insurance contracts with respect to facilities similar to the Project Facility
owned or operated by it.

The Net Proceeds of any insurance received with respect to any loss or damage to the property of
the Project Facility shall be applied in accordance with the Installment Sale Agreement.

The Company, at its own cost and expense, shall make all proofs of loss and take all other steps
necessary or reasonably requested by the Issuer or the City to collect from insurers for any loss covered
by any insurance required to be obtained by this Section, and shall cause any sublessee, contractor or
other insuring party under this Section to take similar action with respect to such parry's insurance
required under the Installment Sale Agreement. The Company shall not do any act, or suffer or permit any
act to be done, whereby any insurance required by this Section would or might be suspended or impaired.

THE ISSUER DOES NOT IN ANY WAY REPRESENT THAT THE INSURANCE
SPECIFIED IN THE INSTALLMENT SALE AGREEMENT, WHETHER IN SCOPE OF COVERAGE
OR LIMITS OF COVERAGE, IS ADEQUATE OR SUFFICIENT TO PROTECT THE OPERATION
OF THE PROJECT FACILITY OR THE BUSINESS, OPERATIONS OR FINANCIAL CONDITION
OF THE COMPANY. (Section 6.3)
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Additional Provisions Respecting Insurance

Except as otherwise provided in the Installment Sale Agreement, all policies of insurance
required by the Installment Sale Agreement (the "Policies") shall be issued by insurers having a minimum
policy holders rating of "A" pursuant to the latest rating publication of Property and Casualty Insurers by
A.M- Best Company and who are lawfully doing business in the State and are otherwise acceptable in all
respects to the Issuer. Such insurance may be written with deductible amounts comparable to those on
similar policies carried by other companies engaged in businesses similar in size, character and other
respects to those in which the Company is engaged. All policies evidencing such insurance shall name
the Company, the City and the Issuer as insureds and the Trustee, as loss payee, as their interests may
appear, and provide for at least thirty (30) days' written notice to the Company, the Issuer, the City and
the Trustee prior to cancellation, lapse, reduction in policy limits or material change in coverage thereof.
The insurance required by this Section shall contain a standard lender's loss payable clause endorsement
in favor of the Trustee, as loss payee, as its interests may appear. All insurance required under the
Installment Sale Agreement shall be in form, content and coverage satisfactory to the Issuer. Blanket
insurance policies shall not be acceptable for the purposes of this Section unless otherwise approved to
the .contrary by the Issuer. Certificates satisfactory hi form and substance to the Issuer to evidence all
insurance required shall be delivered to the Issuer and the Trustee on or before the Closing Date. At the
request of the Trustee, the Company will deliver the Policies to the Trustee. The Company shall deliver
to the Issuer and the Trustee on or before the first Business Day of each calendar year thereafter a
certificate dated not earlier than the immediately preceding November 1 reciting that there is in full force
and effect, with a term covering at least the next succeeding calendar year, insurance in the amounts and
of the types required by the Installment Sale Agreement. At least thirty (30) days prior to the expiration
of any such policy, the Company shall furnish to the Issuer and the Trustee evidence that the policy has
been renewed or replaced or is no longer required by the Installment Sale Agreement.

All premiums with respect to the insurance required by this Section shall be paid by the
Company. If at any time the Issuer and the Trustee are not in receipt of written evidence that all
insurance required under the Installment Sale Agreement is in force and effect, the Issuer and the Trustee
shall each have the right without notice to the Company to take such action as the Issuer and/or the
Trustee deems necessary to protect their/its interest in the Project Facility, including, without limitation,
the obtaining of such insurance coverage as the Issuer and the Trustee in their sole discretion deem
appropriate, and all expenses incurred by the Issuer and/or the Trustee in connection with such action or
in obtaining such insurance and keeping it in effect shall be paid by the Company to the Issuer and/or the
Trustee, as the case may be, upon demand, together with interest thereon at the Default Interest Rate.

The provisions of subsection 4 of Section 254 of the Real Property Law of the State covering the
insurance of buildings against loss by fire shall not apply to the Installment Sale Agreement.

Unless otherwise explicitly provided, no provision of this Section shall be construed to prevent
the Company from self-insuring against any risks or any portion of any risks; provided however that the
Company shall (I) provide adequate funding of such self-insurance in an amount acceptable to the Issuer
and (2) if requested by the Issuer, deliver an actuarial report for each self-insurance fund within ninety
(90) days following the end of each fiscal year. (Section 6.4)

Application of Net Proceeds of Insurance

Unless otherwise required by the Bank in accordance with the Reimbursement Agreement, the
Net Proceeds of the insurance carried shall be applied as follows: (A) the Net Proceeds of the insurance
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required by Section 6.3(A)(1) and (2) and 6.3(A)(4) shown above shall be paid to the Trustee and applied
as provided in the Section on Damage and Destruction and Section 406 of the Indenture, and (B) the Net
Proceeds of the insurance required by Section 6.3(A)(3) and 6.3(A)(5) show above shall be applied
toward extinguishment or satisfaction of the liability with respect to which such insurance proceeds may
be paid, (Section 6.5)

Damage or Destruction

If the Project Facility shall be damaged or destroyed, in whole or in part:
•

(1) the Issuer shall have no obligation to replace, repair, rebuild or restore the Project
Facility;

(2) there shall be no abatement or reduction in the amounts payable by the Company
under the Installment Sale Agreement or under any of the other Financing Documents (whether or
not the Project Facility is replaced, repaired, rebuilt or restored);

(3) the Company shall promptly give notice thereof to the Issuer and the Trustee; and

(4) except as otherwise provided in the Company and Fee Owner Mortgage in the
Reimbursement Agreement and in this Section,

(a) the Company shall promptly replace, repair, rebuild or restore the Project
Facility to substantially the same condition and value as an operating entity as existed
prior to such damage or destruction, with such changes, alterations and modifications as
may be desired by the Company and consented to in writing by the Issuer, provided that
such changes, alterations or modifications do not (i) so change the nature of the Project
Facility that it does not constitute a "project", as such quoted term is defined in the Act,
or change the use of the Project Facility without the prior written consent of the Issuer, or
(ii) adversely affect the exclusion from gross income for federal income tax purposes of
the interest paid or payable on the Tax-Exempt Bonds; and

(b) pursuant to and in accordance with Section 406 of the Indenture, the
Trustee shall make available to the Company (from the Net Proceeds of any insurance
settlement) such moneys as may be necessary to pay the costs of the replacement, repair,
rebuilding or restoration of the Project Facility. In the event such Net Proceeds are not
sufficient to pay in full the costs of such replacement, repair, rebuilding or restoration, the
Company shall nonetheless complete such work and shall pay from its own moneys that
portion of the costs thereof in excess of such Net Proceeds. Any balance of such Net
Proceeds remaining in the Insurance and Condemnation Fund after payment of all of the
costs of such replacement, repair, rebuilding or restoration shall be applied as provided in
Section 406 of the Indenture.

Notwithstanding anything to the contrary contained in this Section, in the event that the damage
to the Project Facility exceeds the sum of all Indebtedness, the Company shall not be obligated to replace,
repair, rebuild or restore the Project Facility, and the Net Proceeds of any insurance settlement shall not
be applied as provided in this Section, if the Company shall notify the Issuer and the Trustee that it elects
to cause the Bonds to be redeemed, which notice shall state that the Company is entitled under the
Installment Sale Agreement to make such election. In such event, or if an Event of Default shall have
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occurred and be continuing (or if an event exists which with the passage of time or notice or both would
become an Event of Default), the lesser of (1) the total amount of the Net Proceeds collected under any
and all policies of insurance covering the damage to or destruction of the Project Facility, or (2) the
amount necessary to redeem the Bonds in whole and all interest accrued thereon, together with any other
sums payable to the Issuer or the Trustee pursuant to the Installment Sale Agreement, shall be transferred
by the Trustee from the Insurance and Condemnation Fund to the Bond Fund to be applied to the
redemption of the Bonds and payment of all such amounts to the Issuer and the Trustee. If the Net
Proceeds collected under any and all policies of insurance and deposited by the Company with the Trustee
are less than the amount necessary to redeem the Bonds in full and pay any and all amounts payable to the
Issuer and the Trustee, the Company shall pay the difference between such amounts and the Net Proceeds
of all insurance settlements so deposited by the Company with the Trustee so that all of the Bonds then
Outstanding shall be redeemed and any and all amounts payable under the Financing Documents to the
Issuer and the Trustee shall be paid in full.

If there are no Bonds Outstanding and all other amounts due under the Installment Sale
Agreement and the other Financing Documents are paid in full, all such Net Proceeds or the balance
thereof shall be paid to the Company for its purposes.

Unless an Event of Default under any of the Financing Documents shall have occurred and be
continuing (or an event exists which with the passage of time or notice or both would become an Event of
Default or as otherwise required under the Reimbursement Agreement), the Company may adjust all
claims under any policies of insurance required by the Installment Sale Agreement; provided, however,
that if an Event of Default under any of the Financing Documents shall have occurred and be continuing
(or if an event exists which with the passage of time or notice or both would become an Event of Default),
the prior written consent of the Trustee shall be required prior to any adjustment of any claims under any
such policies of insurance. (Section 7.1)

Condemnation

To the knowledge of the Company, no condemnation or eminent domain proceeding has been
commenced or threatened against any part of the Project Facility. The Company shall notify the Issuer
and the Trustee of the Company of any condemnation proceedings and, within seven days after inquiry
from the Issuer and the Trustee, inform the Issuer and the Trustee in writing of the status of such
proceeding. If title to, or the use of, less than substantially all of the Project Facility shall be taken by
Condemnation:

(1) the Issuer shall have no obligation to restore the Project Facility;

(2) there shall be no abatement or reduction in the amounts payable by the Company
under the Installment Sale Agreement or under any of the other Financing Documents (whether or
not the Project Facility is restored);

(3) the Company shall promptly give notice thereof to the Issuer and the Trustee; and

(4) except as otherwise provided in the Company and Fee Owner Mortgage and in
this Section,

the Company shall promptly restore the Project Facility (excluding any
part of the Land or the Facility taken by Condemnation) to substantially the same
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condition and value as an operating entity as existed prior to such Condemnation, with
such changes, alterations and modifications as may be desired by the Company and
consented to in writing by the Issuer, provided that such changes, alterations or
modifications do not (i) so change the nature of the Project Facility that it does not
constitute a "project" as such quoted term is defined in the Act, or change the use of the
Project Facility as specified in the Installment Sale Agreement without the prior written
consent of the Issuer, or (ii) adversely affect the exclusion from gross income for federal
income tax purposes of the interest paid and payable on the Tax-Exempt Bonds; and

pursuant to and in accordance with Section 406 of the Indenture, the
Trustee shall make available to the Company (from the Net Proceeds of any
Condemnation award) such moneys as may be necessary to pay the costs of the
restoration of the Project Facility. In the event such Net Proceeds are not sufficient to
pay in full the costs of such restoration, the Company shall nonetheless complete such
restoration and shall pay from its own moneys that portion of the costs thereof in excess
of such Net Proceeds. Any balance of such Net Proceeds remaining after payment of all
of the costs of such restoration shall be applied in accordance with Section 406 of the
Indenture.

Notwithstanding anything to the contrary contained in this Section, in the event the taking of the
Project Facility or any part thereof exceeds the sum of all Indebtedness, the Company shall not be
obligated to restore the Project Facility, and the Net Proceeds of any Condemnation award shall not be
applied as provided in this Section, if the Company shall notify the Issuer and the Trustee that it elects to
cause the redemption of the Bonds, which notice shall state that the Company is entitled under the
Installment Sale Agreement to make such election. In such event, or if an Event of Default under any of
the Financing Documents shall have occurred and be continuing, (or if an event exists which with the
passage of time or notice or both would become an Event of Default) the lesser of (1) the Net Proceeds of
any Condemnation award, or (2) the amount necessary to redeem the Bonds in whole and all interest
accrued thereon, together with any other sums payable to the Issuer or the Trustee pursuant to the
Installment Sale Agreement, shall be transferred by the Trustee from the Insurance and Condemnation
Fund to the Bond Fund to be applied to the redemption of the Bonds and payment of all such amounts to
the Issuer and the Trustee. If the Net Proceeds of any Condemnation award deposited by the Company
with the Trustee are less than the amount necessary to redeem the Bonds in full and pay any and all
amounts payable to the Issuer and the Trustee, the Company shall pay the difference between such
amounts and such Net Proceeds so deposited by the Company with the Trustee so that all of the Bonds
Outstanding shall be redeemed and any and all amounts payable under the Financing Documents to the
Issuer and the Trustee shall be paid in full.

If title to, or use of, all or substantially all of the Project Facility shall be taken by Condemnation:

(1) neither the Issuer nor the Company shall have any obligation to restore the
Project Facility;

(2) there shall be no abatement or reduction in the amounts payable by the Company
under the Installment Sale Agreement (or under any of the other Financing Documents); and

(3) the Net Proceeds of any Condemnation award shall be applied as provided in this
Section.
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If there are no Bonds Outstanding and all other amounts due under the Installment Sale
Agreement and the other Financing Documents have been paid in full, all such Net Proceeds or the
balance thereof shall be paid to the Company for its purposes.

Unless an Event of Default under any of the Financing Documents shall have occurred and be
continuing (or if an event exists which with the passage of time or notice or both would become an Event
of Default or as otherwise required under the Reimbursement Agreement), the Company shall have sole
control of any Condemnation proceeding with respect to the Project Facility or any part thereof and may
negotiate the settlement of any such proceeding; provided, however, that if an Event of Default under any
of the Financing Documents shall have occurred and be continuing (or if an event exists which with the
passage of time or notice or both would become an Event of Default), the prior written consent of the
Trustee shall be required prior to the negotiation of any settlement of any Condemnation proceeding with
respect to the Project Facility. The Company shall notify the Issuer and the Trustee of the Company of
any Condemnation proceedings and within seven days after inquiry from the Issuer or the Trustee shall
inform the Issuer and the Trustee in writing as to the status of such proceeding.

The Issuer shall, at the expense of the Company, cooperate folly with the Company in the
handling and conduct of any such Condemnation proceeding. In no event shall the Issuer voluntarily
settle, or consent to the settlement of, any Condemnation proceeding without the written consent of the
Company. (Section 7.2)

Additions to the Project Facility

All replacements, repairs, rebuilding or restoration made pursuant to the above-referenced
Sections, whether or not requiring the expenditure of the Company's own money, shall automatically
become part of the Project Facility as if the same were specifically described in the Installment Sale
Agreement. (Section 7.3)

NO WARRANTY OF CONDITION OR SUITABILITY BY ISSUER; ACCEPTANCE "AS IS".
THE ISSUER MAKES NO WARRANTY, EITHER EXPRESS OR IMPLIED, AS TO THE
CONDITION, TITLE, DESIGN, OPERATION, MERCHANTABILITY OR FITNESS OF THE
PROJECT FACILITY OR ANY PART THEREOF OR AS TO THE SUITABILITY OF THE PROJECT
FACILITY OR ANY PART THEREOF FOR THE COMPANY'S PURPOSES OR NEEDS. THE
COMPANY SHALL ACCEPT TITLE TO THE PROJECT FACILITY "AS IS", WITHOUT
RECOURSE OF ANY NATURE AGAINST THE ISSUER FOR ANY CONDITION EXISTING. NO
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE OR MERCHANTABILITY IS MADE.
IN THE EVENT OF ANY DEFECT OR DEFICIENCY OF ANY NATURE, WHETHER PATENT OR
LATENT, THE ISSUER SHALL HAVE NO RESPONSIBILITY OR LIABILITY WITH RESPECT
THERETO. (Section 8.1)

Hold Harmless Provisions

The Company releases the Issuer and the City and any members, officers, agents (other than the
Company) and employees thereof (the "Indemnified Parties"), and agrees that the Indemnified Parties
shall not be liable for and agrees to indemnify, defend and hold the Indemnified Parties harmless from
and against any and all claims, causes of action, judgments, liabilities, damages, losses, costs and
expenses arising as a result of the financing, undertaking, operation, maintenance or improvement of the
Project, including, but not limited to, (1) liability for loss or damage to Property or bodily injury to or
death of any and all Persons that may be occasioned, directly or indirectly, by any cause whatsoever
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pertaining to the Project Facility or arising by reason of or in connection with the occupation or the use
thereof or the presence of any Person or Property on, in or about the Project Facility, (2) liability arising
from or expense incurred by the Issuer's financing, acquiring, constructing, reconstructing, equipping,
installing, owning or selling the Project Facility, including, without limiting the generality of the
foregoing, any sales or use taxes which may be payable with respect to goods supplied or services
rendered with respect to the Project Facility, all liabilities or claims arising as a result of the Issuer's
obligations under the Installment Sale Agreement or any of the other Financing Documents or the
enforcement of or defense of validity of any provision of any Financing Document, and all liabilities or
claims arising as a result of or in connection with the offering, issuance, sale or resale of the Bonds, (3) all
claims arising from the exercise by the Company of the authority conferred on it pursuant to the
Installment Sale Agreement, and (4) all causes of action and attorneys' fees and other expenses incurred in
connection with any suits or actions which may arise as a result of any of the foregoing; provided that any
such claims, causes of action, judgments, liabilities, damages, losses, costs or expenses of the Issuer are
not incurred or do not result from the intentional wrongdoing of the Indemnified Party otherwise entitled
to indemnification. The foregoing indemnities shall apply notwithstanding the fault or negligence in part
of the Indemnified Party notwithstanding the breach of any statutory obligation or any rule of
comparative or apportioned liability.

In the event of any claim against an Indemnified Party by any employee of the Company or any
contractor of the Company or anyone directly or indirectly employed by any of them or anyone for whose
acts any of them may be liable, the obligations of the Company under the Installment Sale Agreement
shall not be limited in any way by any limitation on the amount or type of damages, compensation or
benefits payable by or for the Company or such contractor under workers' compensation laws, disability
benefits laws or other employee benefit laws.

To effectuate the provisions of this Section, the Company agrees to provide for and insure, in the
liability policies required by the Section on Insurance Required of the Installment Sale Agreement, its
liabilities assumed pursuant to this Section.

Notwithstanding any other provisions of the Installment Sale Agreement, the obligations of the
Company pursuant to this Section shall remain in full force and effect after the termination of the
Installment Sale Agreement until the expiration of the period stated in the applicable statute of limitations
during which a claim, cause of action or prosecution relating to the matters described in the Installment
Sale Agreement may be brought and the payment in full or the satisfaction of such claim, cause of action
or prosecution and the payment of all expenses, charges and costs incurred by the Indemnified Parties.
Section 8.2)

Right of Access to the Project Facility

The Company agrees that the Issuer and the Trustee and their duly authorized agents shall have
the right at all reasonable times after reasonable notice to the Company to enter upon and to examine and
inspect the Project Facility. The Company further agrees that the Issuer shall have such rights of access
to the Project Facility as may be reasonably necessary to cause the proper maintenance of the Project
Facility in the event of failure by the Company to perform its obligations under the Installment Sale
Agreement. The Company further recognizes that the Issuer and the trustee and their duly authorized
agents may enter and occupy the Project Facility in furtherance of remedies provided for after an Event of
Default under the Installment Sale Agreement. (Section 8.3)
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Company not to Terminate Existence or Dispose of Assets; Conditions under which Exceptions are
Permitted

The Company agrees that, so long as the Bonds are Outstanding and/or during the term of the
Installment Sale Agreement, it will maintain its corporate existence, will not dissolve or otherwise
dispose of all or substantially all of its assets, and will not consolidate with or merge into another
corporation, or permit one or more corporations to consolidate with or merge into it; provided, however,
that, if no Event of Default shall have occurred and be continuing (or if no event exists which with the
passage of time or notice or both would become an Event of Default and if permitted pursuant to the
terms of the Reimbursement Agreement), the Company may consolidate with or merge into another
domestic corporation organized and existing under the laws of one of the states of the United States, or
permit one or more such domestic corporations to consolidate with or merge into it, or sell or otherwise
transfer to another Person all or substantially all of its assets as an entirety and thereafter dissolve,
provided that (A) the Issuer gives its prior written consent, which consent shall not be unreasonably
withheld or delayed, (B) the surviving, resulting or transferee corporation assumes in writing all of the
obligations of and restrictions on the Company under the Installment Sale Agreement and the other
Financing Documents, (C) the proposed transaction will not adversely affect the exclusion of the interest
payable on the Tax-Exempt Bonds from the gross income of the Holders thereof for federal income tax
purposes, and (D) as of the date of such transaction, the Trustee and the Issuer shall be furnished with (1)
an opinion of Bond Counsel as to the compliance with item (C) of this Section, (2) an opinion of counsel
to the Company as to compliance with item (B) of this Section and (3) a certificate, dated the effective
date of such transaction, signed by an Authorized Representative of the Company and an authorized
officer of the surviving, resulting or transferee corporation or the transferee of its assets, as the case may
be, to the effect that immediately after the consummation of the transaction and after giving effect thereto,
no Event of Default exists under the Installment Sale Agreement and no event exists which, with notice or
lapse of time or both, would become such an Event of Default (unless waived by the Issuer in writing).
(Section 8.4)

Agreement to Provide Information

The Company agrees, whenever requested by the Issuer or the Trustee, to provide and certify or
cause to be provided and certified such information concerning the Company, its finances and other topics
as the Issuer or the Trustee from time to time reasonably considers necessary or appropriate, including,
but not limited to, such information as to enable the Issuer or the Trustee to make any reports required by
law or governmental regulation. Notwithstanding the foregoing, the Company shall have no obligation to
provide any financial information to the Issuer or the Trustee, except for such financial information as
may be necessary for the Issuer or the Trustee to provide any reports required by Applicable Law.
(Section 8.5)

Books of Record and Account; Compliance Certificates

The Company agrees to maintain proper accounts, records and books in which full and correct
entries shall be made, in accordance with generally accepted accounting principles, of all business and
affairs of the Company.

As soon as possible after the end of each fiscal year of the Company so long as any Bond shall be
Outstanding, the Company shall furnish to the Issuer and the Trustee a certificate of an Authorized
Representative of the Company stating that no Event of Default under the Installment Sale Agreement has
occurred or is continuing or, if any Event of Default exists, specifying the nature and period of existence
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thereof and what action the Company has taken or proposes to take with respect thereto, and setting forth
the unpaid principal balance of the Bonds and accrued but unpaid interest thereon and that no defenses,
offsets or counterclaims exist with respect to the indebtedness evidenced thereby. (Section 8.6)

Compliance with Applicable Laws

The Company agrees, for the benefit of the Issuer and the Trustee, that it will, during any period
in which any Bond is Outstanding and during the term of the Installment Sale Agreement, promptly
comply with all Applicable Laws.

Notwithstanding the provisions of this Section, the Company may in good faith actively contest
the validity or the applicability of any Applicable Law, after prior notice to the Trustee, and at its own
expense, by appropriate legal proceeding, promptly initiated and conducted in good faith and with due
diligence, provided that (1) no default shall have occurred and shall be continuing under any of the
Financing Documents, (2) the Company is permitted to do so under the provisions of any mortgage or
deed of trust superior in lien to the Financing Documents, (3) such proceeding shall be permitted under
and be conductejd in accordance with the provisions of any other instrument to which the Company or the
Project Facility is subject and shall not constitute a default thereunder, (4) neither the Project Facility nor
any part thereof nor any interest therein, nor any funds of the Issuer applicable to the acquisition,
construction, reconstruction or installation of the Project Facility, will be in danger of being sold,
forfeited, terminated, cancelled or lost at any time during the pendency of or after such proceeding, and
(5) the Company shall have set aside in an interest-bearing account with the Trustee, and otherwise in a
manner satisfactory to the Trustee, adequate cash reserves for the compliance with the contested
Applicable Law, together will all interest and penalties related thereto, or in the alternative the Company
shall have furnished such security as may be required in the proceeding, or as may otherwise be requested
or required by the Trustee to insure the compliance with the contested Applicable Law, together with all
interest and penalties related thereto. Otherwise, the Company shall promptly take such action with
respect thereto as shall be satisfactory to the Issuer.

Notwithstanding the provisions of this Section, if the Issuer or any of its members, officers,
agents (other than the Company), servants or employees may be liable for prosecution for failure to
comply therewith, the Company shall promptly take such action with respect thereto as shall be
satisfactory to the Issuer. (Section 8.7)

Discharge of Liens and Encumbrances

The Company agrees not to create or suffer to be created any other Lien, except for Permitted
Encumbrances, on the Project Facility or any part thereof or any funds of the Issuer applicable to the
Project Facility.

Notwithstanding the provisions of this Section, the Company may in good faith actively contest
any such Lien, provided that the Company (1) first shall have notified the Issuer and the Trustee in
writing of such contest, (2) is not in default under any of the Financing Documents, and (3) such Lien
shall be removed promptly by the Company or secured by the Company's posting a bond in form and
substance satisfactory to the Issuer and the Trustee. (Section 8.8)
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Performance of Company's Obligations

Should the Company fail to make any payment or to do any act as provided in the Installment
Sale Agreement, the Issuer or the Trustee may, but need not, without notice to or demand on the
Company and without releasing the Company from any obligation in the Installment Sale Agreement,
make or do the same, including, without limitation, appearing in and defending any action purporting to
affect the rights or powers of the Company or the Issuer, and paying all fees, costs and expenses,
including, without limitation, reasonable attorneys' fees, incurred by the Issuer or the Trustee in
connection therewith; and the Company shall pay immediately upon demand all sums so incurred or
expended by the Issuer or the Trustee under the authority of the Installment Sale Agreement, together
with interest thereon, at the Default Interest Rate. (Section 8.9)

Depreciation Deductions and Tax Credits

The parties agree that as between them the Company shall be entitled to all depreciation
deductions and accelerated cost recovery system deductions with respect to any portion of the Project
Facility pursuant to Sections 167 and 168 of the Code and to any investment credit pursuant to Section 38
of the Code with respect to any portion of the Project Facility which constitutes "Section 38 Property"
and to all other state and/or federal income tax deductions and credits which may be available with
respect to the Project Facility. (Section 8.10)

Covenant Against Arbitrage Bonds

So long as any Bond shall be Outstanding, neither the Issuer nor the Company shall use, or direct
or permit the use of, the proceeds of the Bonds or any other moneys within their respective control
(including, without limitation, the proceeds of any insurance settlement or any Condemnation award with
respect to the Project Facility) in any manner which, if such use had been reasonably expected on the date
of issuance of the Bonds, would have caused any of the Bonds to be an "arbitrage bond" within the
meaning ascribed to such quoted term in Section 148 of the Code. The Company agrees that it will
comply with all of its covenants in the Tax Regulatory Agreement relating to the restrictions contained in
Section 148 of the Code. The Issuer authorizes the Company, in the Issuer's behalf, to calculate and make
the rebate payments required by Section 148 (f) of the Code. Notwithstanding the foregoing, there shall
be no such obligation upon the Issuer with respect to the use or investment of its administrative fee,
provided, however, that if the Company is required to rebate any amount with respect to such
administrative fee, the Issuer shall provide, upon the reasonable request of the Company, such
information concerning the investment of such administrative fee as shall be requested by the Company
and as shall be reasonably available to the Issuer. (Section 8.11)

Identification of Equipment

All Equipment which is or may become part of the Project Facility pursuant to the provisions of
the Installment Sale Agreement shall be properly identified by the Company by such appropriate records,
including computerized records. (Section 8.12)

Indemnification of the Trustee

Notwithstanding any other provisions of the Financing Documents, the Company agrees to
indemnify and hold the Trustee, and its directors, officers, agents and employees, harmless from and
against any and all claims, causes of action, judgments, liabilities, damages, losses, costs and expenses,

A-95



including, but not limited to, reasonable attorneys' fees, arising out of the execution, delivery,
performance or administration of the Financing Documents, provided that the same are not a result of the
gross negligence or willful misconduct of the Trustee.

Notwithstanding any other provisions of the Installment Sale Agreement or other Financing
Documents, the obligations of the Company pursuant to this Section shall remain in full force and effect
after the termination of the Installment Sale Agreement until the expiration of the period stated in the
applicable statute of limitations during which a claim, cause of action or prosecution relating to the
matters described in the Installment Sale Agreement may be brought and the payment in full or the
satisfaction of such claim, cause of action or prosecution and the payment of all reasonable fees, expenses
and charges paid or incurred by the Trustee, or its directors, officers, agents or employees, relating
thereto.

To effectuate the provisions of this Section, the Company agrees to provide for and insure, in the
liability policies required by the Insurance Required Section of the Installment Sale Agreement, its
liabilities assumed pursuant to this Section, to the extent that the liabilities assumed give rise to personal
injury or damage to property. (Section 8.13)

Employment Opportunities

Annually, by February 1 of each year during the term of the Installment Sale Agreement, the
Company shall submit to the Issuer an employment report relating to the period commencing January 1 of
the previous year and ending December 31 of the year of the obligation of the filing of such report
certified as to accuracy by the Company. The report should include and identify information as to the
employees of the Company or any agent of the Company retained to use, occupy or manage the Project
Facility.

The Company shall ensure that all employees and applicants for employment by the Company, or
any agent of the Company retained to use, occupy or manage the Project Facility, with regard to the
Project are afforded equal employment opportunities without discrimination. Except as is otherwise
provided by collective bargaining contracts or agreements, new employment opportunities created as a
result of the Project shall be listed with the New York State Department of Labor Community Services
Division, and with the administrative entity of the service delivery area created by the Federal Job
Training Partnership Act (P.L. No. 97-300) in which the Project Facility is located. Except as is otherwise
provided by collective bargaining contracts or agreements, the Company agrees, where practicable, to
first consider, or cause any agent of the Company retained to use, occupy or manage the Project Facility
to consider, persons eligible to participate in the Federal Job Training Partnership (P.L. No. 97-300)
programs who shall be referred by administrative entities of service delivery areas created pursuant to
such act or by the Community Services Division of the New York State Department of Labor for such
new' employment opportunities.

Nothing in this Section shall be construed to require the Company, or any agent of the Company
retained to use, occupy or manage the Project Facility, to violate any existing collective bargaining
agreement with respect to hiring new employees.

Pursuant to the requirements of subsection one of Section 6 of Chapter 127. of the 1995 Laws of
the State, the Company agrees to file with the Issuer, on an annual basis, reports regarding the number of
people employed at the Project Facility by the Company or any agent of the Company retained to use,
occupy or manage the Project Facility and certain other matters. (Section 8.14)
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Sales and Use Tax Exemption

Pursuant to Section 874 of the Act, the parties understand that the Issuer is exempt from certain
sales taxes and use taxes imposed by the State and local governments in the State, and that the Project
may be exempted from those taxes due to the involvement of the Issuer in the Project. Any exemption
from the payment of New York sales or use taxes resulting from the involvement of the Issuer with the
Project shall be limited to purchases of services and tangible personal property conveyed to the Issuer or
utilized by the Issuer or by the Company as agent of the Issuer as a part of the Project prior to the
Completion Date, or incorporated within the Project Facility (including construction materials) prior to
the Completion Date. No operating expenses of the Project Facility, and no other purchases of services or
property shall be subject to an exemption from the payment of New York sales or use tax.

Pursuant to Section 874(9) of the Act, if the Company claims any sales tax exemption by virtue of
the Issuer's involvement in the Project, the Issuer must file, within thirty days of any appointment of the
Company as agent of the Issuer for purposes of claiming any sales tax exemption, with the New York
State Department of Taxation and Finance, on a form and in such manner as is prescribed by the New
York State Commissioner of Taxation and Finance (the "Thirty-Day Sales Tax Report"), a statement
identifying the Company as agent of the Issuer, setting forth the taxpayer identification number of the
Company, giving a brief description of the goods and/or services intended to be exempted from sales
taxes as a result of such appointment as agent, indicating a rough estimate of the value of the goods and/or
services to which such appointment as agent relates, indicating the date when such designation as agent
became effective and indicating the date upon which such designation as agent shall cease. If the
Company desires to claim any sales tax exemption by virtue of the Issuer's involvement in the Project, the
Company shall notify the Issuer in writing of such desire, and shall furnish to the Issuer a completed
Thirty Day Sales Tax Report relating to such request. If the Issuer determines to grant such request by the
Company, the Company agrees to assist the Issuer in filing such Thirty-Day Sales Tax Report.

Pursuant to Section 874(8) of the Act, if the Company claims any sales tax exemption by virtue of
the Issuer's involvement in the Project, the Company agrees to annually file and cause any sublessee or
other operator of the Project Facility to file annually, with the New York State Department of Taxation
and Finance, on a form and in such manner as is prescribed by the New York State Commissioner of
Taxation and Finance, a statement of the value of all sales and use tax exemptions claimed by the
Company and all contractors, subcontractors, consultants and other agents of the Company under the
authority granted to the Company by the Issuer. Pursuant to Section 874(8) of the Act, the penalty for
failure to file such statement shall be removal of authority to act as agent of the Issuer. Additionally, if
the Company shall fail to comply with the requirements of this Section, the Company shall immediately
cease to be the agent of the Issuer in connection with the Project. For future filings of the Annual Sales
Tax Report, the Company is responsible for obtaining from the New York State Department of Taxation
and Finance any updated or revised versions of such Annual Report.

The Company agrees to furnish to the Issuer a copy of each such annual report submitted to the
New York State Department of Taxation and Finance by the Company pursuant to Section 874(8) of the
Act. (Section 8.15)

Effective Date of SONYMA Policy

The company and the Issuer agree that application for the Letter of Effectiveness (as defined in
the SONYMA Commitment) from SONYMA will not be made for an effective date prior to April 1, 2007
(Section 8.16)
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Assignment by the Company

The Installment Sale Agreement may not be assigned by the Company, in whole or in part,
without the prior written consent of the Issuer. (Section 9.1)

Pledge and Assignment of Issuer's Interests to Trustee

The Issuer has pledged and assigned certain of its rights and interests under and pursuant to the
Installment Sale Agreement (1) pursuant to the terms of the Pledge and Assignment, to the Trustee as
security for the payment of the principal of, premium, if any, and interest on the Bonds and (2) pursuant
to the terms of the Bank Assignment, to the Bank as security for the obligations under the Reimbursement
Agreement. Such pledge and assignment shall in no way impair or diminish any obligations of the Issuer
under the Installment Sale Agreement.

The Company acknowledges receipt of notice of and consents to such pledge and assignment by
the Issuer to the Trustee and specifically agrees to perform for the benefit of the Trustee all of its duties
and undertakings under the Installment Sale Agreement (except duties undertaken with respect to the
Unassigned Rights). (Section 9.2)

Merger of the Issuer

Nothing contained in the Installment Sale Agreement shall prevent the consolidation of the Issuer
with, or merger of the Issuer into, or assignment by the Issuer of its rights and interests under the
Installment Sale Agreement to, any other public benefit corporation of the State or political subdivision
thereof which has the legal authority to perform the obligations of the Issuer under the Installment Sale
Agreement, provided that (1) the exclusion of the interest payable on the Tax-Exempt Bonds from gross
income for Federal income tax purposes shall not be adversely affect thereby; and (2) upon any such
consolidation, merger or assignment, the due and punctual performance and observance of all of the
agreements and conditions of the Installment Sale Agreement, the Bonds and the other Financing
Documents to be kept and performed by the Issuer shall be expressly assumed in writing by the public
benefit corporation or political subdivision resulting from such consolidation or surviving such merger or
to which the Issuer's rights and interests under the Installment Sale Agreement shall be assigned.

As of the date of any such consolidation, merger or assignment, the Issuer shall give notice
thereof in reasonable detail to the Company and the Trustee. The Issuer shall promptly furnish to the
Trustee and the Company such additional information or opinions with respect to any such consolidation,
merger or assignment as the Trustee and the Company may reasonably request. (Section 9.3)

Sale or Lease of the Project Facility

Except for leases or subleases of portions of the Project Facility entered into in the ordinary
course of business and in compliance with the provisions of the Tax Documents and the Company and
Fee Owner Mortgage, the Bank Mortgage and the Mortgage, the Company may not sell, lease, transfer,
convey or otherwise dispose of the Project Facility or any part thereof without the prior written consent of
the Issuer and the Trustee, which consent shall not be unreasonably withheld or delayed; provided,
however, that the prior written consent of the Issuer shall not be required when the Company proposes to
sublease a portion of the Project Facility and such sublease is consistent with the Installment Sale
Agreement and the provisions of the Tax Regulatory Agreement and the provisions of Section 862(1) of
the Act.
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In no event, however, shall the Issuer or the Trustee consent to any sale, lease, transfer, sublease,
conveyance or other disposition of the Project Facility, or any part thereof, prior to receipt of an opinion
of Bond Counsel that such disposition will not adversely affect the exclusion of the interest payable on
the Tax-Exempt Bonds from gross income of the holders thereof for Federal income tax purposes.

Notwithstanding anything to the contrary contained in the Installment Sale Agreement, in any
instance after the Completion Date where the Company reasonably determines that any portion of the
Equipment has become inadequate, obsolete, worn out, unsuitable, undesirable or unnecessary, the
Company may remove such portion of the Equipment and may sell, trade in, exchange or otherwise
dispose of the same, as a whole or in part, without the prior written consent of the Issuer, provided that
such removal will not materially impair the value of the Project Facility as collateral and provided,
further, that same is forthwith replaced with similar items of Equipment having a similar value, free from
all Liens other than any Liens created by the Financing Documents. At the request of the Company, the
Issuer shall execute and deliver, and shall request the Trustee to execute and deliver, to the Company all
instruments necessary or appropriate (and in a form prepared by the Company) to enable the Company to
sell or otherwise dispose of any such portion of the Equipment free from any Liens of the Financing
Documents. The Company shall pay all costs and expenses (including counsel fees) incurred in
transferring title to and releasing from any Liens of the Financing Documents any portion of the
Equipment removed pursuant to this Section. The Company shall execute and deliver all documents
required to subject such replacement items of Equipment to any Liens created by the Financing
Documents. (Section 9.4)

Recapture of Issuer Benefits

It is understood and agreed by the parties to the Installment Sale Agreement that the Issuer is
entering into the Installment Sale Agreement in order to provide financial assistance to the Company for
the Project and to accomplish the public purposes of the Act. In consideration therefor, the Company
agrees as follows:

If there shall occur a Recapture Event after the date of the Installment Sale Agreement, the
Company shall pay to the Issuer as a return of public benefits conferred by the Issuer, the following
amounts:

one hundred per cent (100%) of the Benefits (as defined below) if the
Recapture Event occurs within the first (5) years after the date of the Installment Sale
Agreement,

eighty per cent (80 %) of the Benefits if the Recapture Event occurs
during the sixth (6th) year after the date of the Installment Sale Agreement;

sixty per cent (60%) of the Benefits if the Recapture Event occurs during
the seventh (7th) year after the date of the Installment Sale Agreement,

forty per cent (40%) of the Benefits if the Recapture Event occurs during
the eighth (8th) year after the date of the Installment Sale Agreement; or

twenty per cent (20%) of the Benefits if the Recapture Event occurs
during the ninth (9th) year after the date of the Installment Sale Agreement.
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The term "Benefits" shall mean, collectively:

(1) any real estate tax benefits which have accrued to the benefit of the Company during the
term of the Installment Sale Agreement by reason of the Issuer's ownership of, leasehold interest in, or
jurisdiction or control or supervision of, the Project Facility or involvement of the Project Facility in any
Issuer activities, such tax benefits to be computed by subtracting the payments in lieu of taxes paid from
those payments which the Company would have been required to pay during the term of the Installment
Sale Agreement in the absence of the Issuer's ownership of, leasehold interest in, or jurisdiction or control
or supervision of, the Project Facility or involvement of the Project Facility in any Issuer activities; and

(2) all miscellaneous benefits derived from the Issuer's participation in the straight lease
transaction contemplated by the Installment Sale Agreement, including, but not limited to, any exemption
from any applicable mortgage recording tax and filing and recording fees and any exemption from
applicable sales and use taxes.

The term "Recapture Event" shall mean any of the following events:

(1) The Company shall have liquidated its operations and/or assets (absent a showing of
extreme hardship) and the result has been that the Project Facility is no longer to be operated as a
"project" eligible for financial assistance within the meaning of the Act;

(2) The Company shall have ceased all or substantially all of its operations at the Project
Facility (whether by relocation to another facility or otherwise, or whether to another facility either within
or outside of the City) and the result has been that the Project Facility is no longer to be operated as a
"project" eligible for financial assistance within the meaning of the Act;

(3) The Company shall have transferred all or substantially all of its employees to a location
outside of the City and the result has been that the Project Facility is no longer to be operated as a
"project" eligible for financial assistance within the meaning of the Act;

(4) The Company shall have effected a substantial change in the scope and nature of the
operations of the Company at the Project Facility and the result has been that the Project Facility is no
longer to be operated as a "project" eligible for financial assistance within the meaning of the Act;

(5) The Company shall have sold or leased or any portion of the Facility in violation of the
limitations imposed by the Installment Sale Agreement, without the prior written consent of the Issuer
and the result has been that the Project Facility is no longer to be operated as a "project" eligible for
financial assistance within the meaning of the Act; or

(6) All or substantially all of the Company's interest in the Project Facility shall have been
sold, leased, transferred or otherwise disposed of, unless such sale, lease, transfer of disposal took place in
a transaction undertaken in accordance with the Installment Sale Agreement.

Notwithstanding the foregoing, a Recapture Event shall not be deemed to have occurred if the
Recapture Event shall have arisen as a direct, immediate result of (i) a taking or condemnation by
governmental authority of all or substantially all of the Project Facility, or (ii) the inability at law of the
Company to rebuild, repair, restore or replace the Project Facility, after the occurrence of damage or
destruction, to substantially its condition prior to such damage or destruction, which inability shall have
arisen in good faith through no fault on the part of the Company.
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The Company covenants and agrees to furnish the Issuer with written notification upon any
Recapture Event or disposition of the Project Facility or any portion thereof made within ten (10) years of
the Commencement Date, which notification shall set forth the terms of such Recapture Event and/or
disposition.

In the event any payment owing by the Company under this Section shall not be paid on demand
by the Company, such payment shall bear interest from the date of such demand at the then current
interest rate imposed on delinquent payments of real property taxes until the Company shall have paid
such payment in full, together with such accrued interest to the date of payment, to the Issuer.

The Issuer, in its sole discretion, may waive all or any portion of any payment owing by the
Company under this Section.

The provisions of this Section shall survive the termination of the Installment Sale Agreement for
any reason whatsoever, notwithstanding any provision of the Installment Sale Agreement to the contrary.
(Section 9.5)

Events of Default Defined

The following shall be "Events of Default" under the Installment Sale Agreement, and the terms
"Event of Default" or "Default" shall mean, whenever they are used in the Installment Sale Agreement,
any one or more of the following events:

(1) So long as the SONYMA Policy is in effect, a default by the Company in the due
and punctual payment of the amounts specified to be paid only under the Company Note, and if
the SONYMA Policy is no longer in effect, the failure to pay when due and payable any
installment which is payable under the Installment Sale Agreement, as and when the same shall
become due and payable.

(2) If the SONYMA Policy is not in effect, a default in the performance or
observance of any other of the covenants, agreements or conditions on the part of the Company in
the Installment Sale Agreement contained and the continuance thereof for a period of fifteen (15)
days after written notice given to the Company by the Trustee; provided, however, that if such
performance requires work to be done, actions to be taken or conditions to be remedied which by
their nature cannot be reasonably done, taken or remedied, as the case may be, within such fifteen
(15) day period, no Event of Default shall be deemed to have occurred or exist if, and so long as,
the Company shall commence such performance within such fifteen (15) day period, and shall
diligently and continuously prosecute the same to completion within ninety (90) days after the
initial notice and the Company shall deliver a report to the Trustee, the Issuer, the Bank and the
Insurance Provider, if any, at least once every thirty (30) days setting forth the status of its
attempt to cure such default.

(3) If the SONYMA Policy is not in effect, any warranty, representation,
certification, financial statement or other information made or furnished to induce the Issuer to
issue the Bonds, or made or furnished, at any time, in or pursuant to the terms of the Installment
Sale Agreement or otherwise by the Company, or by any person who guarantees or who is liable
for any obligation of the Company under the Installment Sale Agreement, shall prove to have
been false or misleading in any material respect when made.
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(4) If the SONYMA Policy is not in effect, the occurrence of an Event of Default
under any of the Financing Documents, including but not limited to the failure to make any
payments in lieu of taxes due pursuant to the PILOT Agreement.

(5) If the SONYMA Policy is not in effect, the Company shall have applied for or
consented to the appointment of a receiver, trustee or liquidator of all or a substantial part of its
assets, admitted in writing the inability to pay its debts as they mature, made a general assignment
for the benefit of creditors; been the subject of an order for relief under the Bankruptcy Code, or
been adjudicated a bankrupt, or filed a petition or an answer seeking reorganization, liquidation or
an arrangement with creditors or taken advantage of any insolvency proceeding; or an order,
judgment or decree shall have been entered, without the application, approval or consent of the
Company by any court of competent jurisdiction approving a petition seeking reorganization of
the Company or appointing a receiver, trustee or liquidator of a substantial part of its assets and
such order, judgment or decree shall continue unstayed and in effect for any period of ninety (90)
consecutive days or filed a voluntary petition in bankruptcy or failed to remove an involuntary
petition in bankruptcy filed against it within ninety (90) days of the filing thereof.

(6) If the SONYMA Policy is not in effect, a default by the Company (after the lapse
of any applicable grace period) in (i) the payment of any other obligation it may have for the
repayment of any borrowed moneys, or (ii) in the performance of any other agreement, term or
condition contained in any agreement for borrowed moneys if the effect of such default is to
cause, or permit the holder or holders of such obligation (or a trustee on behalf of such holder or
holders) to cause, such obligation to become due prior to its stated maturity (as used in the
Installment Sale Agreement, "obligation for borrowed moneys" which shall include without
limitation obligations arising from guarantees of indebtedness to others, obligations (other than
accounts payable and other similar items arising in the normal course of business) for the deferred
payment of the purchase price of property and lease obligations which in accordance with
generally accepted accounting principles would be included in determining total liabilities as
shown on the liabilities side of the balance sheet, or leases required to be capitalized under
generally accepted accounting principles).

(7) If the SONYMA Policy is not in effect, then, anything in the Section to the
contrary notwithstanding, the failure by the Company to deliver any of the financial information
or reports or other reports required by the Installment Sale Agreement within fifteen (15) days
after notice of such failure to the Company.

(8) If the SONYMA Policy is not in effect, the suspension or revocation of any
material licenses for the Project Facility; or

(9) If the SONYMA Policy is not in effect, the failure by the Company i) to prevent
the filing of, or to remove or to provide an adequate bond for, any mechanics liens, or ii) to
prevent the filing of, or to remove, any tax liens or other liens (subject to the right to contest such
liens as provided in the Installment Sale Agreement), against the Project Facility or the Gross
Revenues; or

(10) If the SONYMA Policy is not in effect, a final judgment for an amount in excess
of $250,000 not covered by insurance (adjusted for inflation by reference to the Consumer Price
Index as published by the Bureau of Labor Statistics for all urban consumers in the New York
metropolitan statistical area) shall be outstanding against the Company for any period of thirty
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(30) days or more from the date of its entry and shall not have been discharged in full or stayed
pending appeal; or

(11) So long as the SONYMA Policy is in effect, unless SONYMA shall have given
its prior written consent, any sale, assignment, lease, mortgage or any other transfer of the Project
Facility or other security for the First Mortgage, whether voluntarily or by operation of law,
including, without limitation, through foreclosure or an abandonment by the Company of any
portion of the Project Facility or failure by the Company to continuously operate any portion of
the Project Facility necessary for the operation of the Project Facility as a qualified residential
rental facility contemplated; or

(12) So long as the SONYMA Policy is in effect, unless SONYMA shall have given
its prior written consent, a failure to maintain the insurance required by and in accordance with
the Installment Sale Agreement or the Mortgages; or

(13) The removal of the Equipment or any portion thereof outside Yonkers, New
York, without the prior written consent of the Issuer, other than in connection with a permitted
removal.

Notwithstanding any other provision of the Installment Sale Agreement, failure of the Company
to comply with Section 8.6(B) of the Installment Sale Agreement shall not be considered an Event of
Default; however, the Trustee may (and, at the request of any underwriter or the Holders of at least 51%
aggregate principal amount in Outstanding Bonds, shall) or any Bondholder may take such actions as may
be necessary and appropriate, including seeking specific performance by court order, to cause the
Company to comply with its obligations under the Installment Sale Agreement.

Notwithstanding the provisions of the Installment Sale Agreement if by reason of force majeure
either party shall be unable, in whole or in part, to carry out its obligations under the Installment Sale
Agreement and if such party shall give notice and full particulars of such force majeure in writing to the
other party and to the Trustee within a reasonable time after the occurrence of the event or cause relied
upon, the obligations under the Installment Sale Agreement of the party giving such notice, so far as they
are affected by such force majeure, shall be suspended during the continuance of the inability, which shall
include a reasonable time for the removal of the effect thereof. The suspension of such obligations for
such period pursuant to this Section shall not be deemed an Event of Default under this Section.
Notwithstanding anything to the contrary in this Section, an event offeree majeure shall not excuse, delay
or in any way diminish the obligations of the Company to make the payments required by the Installment
Sale Agreement, to obtain and continue in full force and effect the insurance required by the Installment
Sale Agreement, to provide the indemnity required and to comply with the provisions of the Installment
Sale Agreement. The term "force majeure" as used in the Installment Sale Agreement shall include acts
outside of the control of the Issuer and the Company, including but not limited to acts of God, strikes,
lockouts or other industrial disturbances, acts of public enemies, orders of any kind of any Governmental
Authority or any civil or military authority, insurrections, riots, epidemics, landslides, lightning,
earthquakes, fire, hurricanes, storms, floods, washouts, droughts, arrests, restraint of government and
people, civil disturbances, explosions, breakage or accident to machinery, transmission pipes or canals,
partial or entire failure of utilities, or any other cause or event not reasonably within the control of the
party claiming such inability. It is agreed that the settlement of strikes, lockouts and other industrial
disturbances shall be entirely within the discretion of the party having difficulty, and the party having
difficulty shall not be required to settle any strike, lockout or other industrial disturbances by acceding to
the demands of the opposing party or parties. (Section 10.1)
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Remedies on Default ; ' • ;

Whenever any Event of Default shall have occurred, the Issuer and/or the Trustee may, to the
extent permitted by law, take any one or more of the following remedial steps:

(1) if an Event of Default has occurred under the Indenture, declare, by written
notice to the Company, to be immediately due and payable, whereupon the same shall become
immediately due and payable, (a) all unpaid installment purchase payments payable, and (b) all
other payments due under the Installment Sale Agreement or any of the other Financing
Documents;

(2) take any other action at law or in equity which may appear necessary or desirable
to collect any amounts then due or thereafter to become due and to enforce the obligations,
agreements or covenants of the Company under the Installment Sale Agreement;

(3) if an Event of Default has occurred under the Indenture, terminate disbursement
of the Bond Proceeds; or

(4) exercise any remedies available pursuant to any of the other Financing
Documents.

Any sums paid to the Issuer as a consequence of any action taken pursuant to this Section
(excepting sums payable to the Issuer as a consequence of action taken to enforce the Unassigned Rights)
shall be paid to the Trustee and applied in accordance with the provisions of Section 609 of the Indenture.

No action taken pursuant to this Section shall relieve the Company from its obligations to make
all payments required by the Installment Sale Agreement and the other Financing Documents. (Section
10.2)

Remedies Cumulative

No remedy conferred upon or reserved to the Issuer or the Trustee is intended to be exclusive of
any other available remedy, but each and every such remedy shall be cumulative and in addition to every
other remedy given under the Installment Sale Agreement or the other Financing Documents or existing
at law or in equity. No delay or omission to exercise any right or power accruing upon any default shall
impair any such right or power or shall be construed to be a waiver thereof, but any such right and power
may be exercised from time to time and as often as may be deemed expedient, hi order to entitle the
Issuer or the Trustee to exercise any remedy reserved to it in the Installment Sale Agreement, it shall not
be necessary to give any notice, other than such notice as may be expressly required by the Installment
Sale Agreement. (Section 10.3)

Agreement to Pay Attorneys' Fees and Expenses

In the event the Company should default under any of the provisions of the Installment Sale
Agreement, and the Issuer or the Trustee should employ attorneys or incur other expenses for the
collection of amounts payable or the enforcement of performance or observance of any obligations or
agreements on the part of the Company contained in the Installment Sale Agreement, the Company shall,
on demand therefor, pay to the Issuer or the Trustee, as the case may be, the reasonable fees of such
attorneys and such other expenses so incurred, whether an action is commenced or not. (Section 10.4)
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Survival of Obligations

The obligations of the Company to make the payments required by the Installment Sale
Agreement and to provide the indemnity required shall survive the termination of the Installment Sale
Agreement and the full payment of the Bonds, and all such payments after such termination shall be made
upon demand of the party to whom such payment is due.

The obligations of the Company with respect to the Unassigned Rights shall survive the
termination of the Installment Sale Agreement until the expiration of the period stated in the applicable
statute of limitations during which a claim, cause of action or prosecution relating to the Unassigned
Rights may be brought and the payment in full or the satisfaction of such claim, cause of action or
prosecution and the payment of all expenses and charges incurred by the Issuer, or its officers, members,
agents or employees, relating thereto. (Section 11.8)

No Recourse; Special Obligation

The obligations and agreements of the Issuer contained in the Installment Sale Agreement and in
the other Financing Documents and any other instrument or document executed in connection therewith
or in the Installment Sale Agreement, and any other instrument or document supplemental thereto or to
the Installment Sale Agreement, shall be deemed the obligations and agreements of the Issuer, and not of
any member, officer, director, agent (other than the Company) or employee of the Issuer in his individual
capacity, and the members, officers, directors, agents (other than the Company) and employees of the
Issuer shall not be liable personally or be subject to any personal liability or accountability based upon or
in respect or of any transaction contemplated.

The obligations and agreements of the Issuer contained in the Installment Sale Agreement shall
not constitute or give rise to an obligation of the State or the City, and neither the State nor the City shall
be liable, and, further, such obligations and agreements shall not constitute or give rise to a general
obligation of the Issuer, but rather shall constitute limited obligations of the Issuer payable solely from the
revenues of the Issuer derived and to be derived from the sale or other disposition of the Project Facility
(except for revenues derived by the Issuer with respect to the Unassigned Rights).

No order or decree of specific performance with respect to any of the obligations of the Issuer
shall be sought or enforced against the Issuer unless (1) the party seeking such order or decree shall first
have requested the Issuer in writing to take the action sought in such order or decree of specific
performance, and ten (10) days shall have elapsed from the date of receipt of such request, and the Issuer
shall have refused to comply with such request (or, if compliance therewith would reasonably be expected
to take longer than ten days, shall have failed to institute and diligently pursue action to cause compliance
with such request within such ten day period) or failed to respond within such notice period, (2) if the
Issuer refuses to comply with such request and the Issuer's refusal to comply is based on its reasonable
expectation that it will incur fees and expenses, the party seeking such order or decree shall have placed
in an account with the Issuer an amount or undertaking sufficient to cover such reasonable fees and
expenses, and (3) if the Issuer refuses to comply with such request and the Issuer's refusal to comply is
based on its reasonable expectation that it or any of its members, officers, agents (other than the
Company) or employees shall be subject to potential liability, the party seeking such order or decree shall
(a) agree to indemnify, defend and hold harmless the Issuer and its members, officers, directors, agents
(other than the Company) and employees against any liability incurred as a result of its compliance with
such demand, and (b) if requested by the Issuer, furnish to the Issuer satisfactory security to protect the
Issuers: and its members, officers, directors, agents (other than the Company) and employees against all
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liability expected to be incurred as a result of compliance with such request. Any failure to provide the
indemnity and/or security required in this Section shall not affect the full force and effect of an Event of
Default. (Section 11.10)

Subordination to Mortgages

The Installment Sale Agreement and all rights of the Company and the Issuer are and shall be
subordinate to the Lien of the Mortgages on the Project Facility. The subordination of the Installment
Sale Agreement to the Mortgages shall be automatic, without the execution of any further subordination
agreement by the Company or the Issuer. Nonetheless, if the Trustee requires a further written
subordination agreement, the Company and the Issuer agree to execute, acknowledge and deliver the
same. (Section 11.11)

Limited Liability of the Company

Anything contained in the Installment Sale Agreement to the contrary notwithstanding, no
recourse shall be had for the payment of the principal of or interest or premium, if any, on the Bonds or
the Company Note or for any claim based or otherwise in respect or based on or in respect of the
Financing Documents against (A) the Company or any partner thereof or any legal representative, heir,
estate, successor or assign of any thereof, (B) any corporation, partnership (or any partner thereof) or
individual to which the Mortgaged Property shall have been transferred, or (C) any other Person for any
deficiency or any other sum owing on the Bonds or under any of the Financing Documents; provided, that
(1) the foregoing provisions of this Section shall not constitute a waiver, release or discharge of any
indebtedness or obligation evidenced by the Bonds or secured by the Financing Documents, but the same
shall continue as an obligation limited until paid or discharged, (2) the foregoing provisions of this
Section shall not limit the right of any Person to name the Company or any transferee of any interest in
the Mortgaged Property as a party defendant in any action or suit for a judicial foreclosure or in the
exercise of any other remedy or under the other Financing Documents for the sole purpose of subjecting
their interest in the Mortgaged Property to such action or suit and as long as no judgment in the nature of
a deficiency judgment shall be asked for or taken against the Company or such transferee, and (3) the
foregoing provisions of this Section shall not limit the right of the Bank to enforce the reimbursement
Agreement or the other Bank Documents against the Company and the other parties thereto (except the
Issuer) to the extent provided therein. (Section 11.1)
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EXHIBIT B

PROPOSED FORM OF LEGAL OPINION OF BOND COUNSEL

Upon delivery of the 2006 Bonds, Bond Counsel expects to render its opinion in
substantially the following form:

September _, 2006

Yonkers Industrial Development Agency
470 Nepperhan Avenue, Suite 200
Yonkers, New York 10701

Re: Yonkers Industrial Development Agency
Revenue Bonds (Sacred Heart Associates, L.P. Project)
Series 2006A and Series 2006B

We have acted as bond counsel to the Yonkers Industrial Development Agency (the
"Issuer") in connection with the issuance by the Issuer of the Revenue Bonds (Sacred Heart
Associates, L.P. Project), Series 2006A and Series 2006B (collectively, the "2006 Bonds"). In
such capacity, we have examined such law and such certified proceedings and other documents as
we have deemed necessary to render this opinion including without limitation Title 1 of Article
18-A of the General Municipal Law of the State of New York and Chapter 83 of the Laws of
1982 of the State of New York (the "Act"). The 2006 Bonds are being issued pursuant to the Act
and the Issuer's Authorizing Resolution adopted September 11, 2006 (the "Resolution") and the
Trust Indenture, dated as of September 1, 2006, between the Issuer and The Bank of New York,
as Trustee (the "Indenture") to finance a senior housing project for Sacred Heart Associates, L.P.
(the "Company"). The Bonds will be issued in the aggregate principal amount of $9,500,000 and
shall bear interest and be subject to prior redemption at the times, in the manner and upon the
condition set forth in the Indenture. All capitalized terms used herein which are not otherwise
defined have the meaning given those terms as set forth in the Indenture.

The Internal Revenue Code of 1986, as amended (the "Code"), establishes certain
requirements that must be met subsequent to the issuance and delivery of the 2006 Bonds in order
that interest on the 2006 Bonds be and remain excluded from gross income for Federal income
tax purposes. Noncompliance with such requirements may cause interest on the 2006 Bonds to
become subject to Federal income taxation retroactive to their date of issue, irrespective of the
date on which such noncompliance is ascertained. The Issuer and others have covenanted to
comply with certain provisions and procedures, pursuant to which the pertinent Code
requirements can be satisfied.

In rendering this opinion, we have relied on certain representations, certifications of fact,
and statements of reasonable expectations made by the Issuer, the Company and others, in
connection with the 2006 Bonds, and have assumed compliance by the Issuer and others with
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certain ongoing covenants to comply with applicable requirements; of the Code to assure the
exclusion of interest on the 2006 Bonds from gross income under Section 103 of the Code.

Reference is made to the opinion of counsel to the Issuer with respect to the Issuer, the
Indenture and other matters.

Based upon the foregoing, we are of the opinion that, under existing law:

(1) The 2006 Bonds have been duly authorized, executed and delivered by the Issuer
in accordance with the Resolution, the Indenture and the Act and constitute the valid and binding
limited obligations of the Issuer enforceable in accordance with their terms.

(2) The 2006 Bonds are not a debt of the State of New York, and the State of New
York is not liable thereon, nor shall the 2006 Bonds be payable out of funds of the Issuer other
than those pledged for the payment of the 2006 Bonds.

(3) (i) Under existing law, interest on the 2006 Bonds will not be included in the
gross income of the holders of the 2006 Bonds for federal income tax purposes, except for
interest on any 2006 Bonds when held by a "substantial user" of the facilities financed by the
2006 Bonds or a "related person" within the meaning of the Internal Revenue Code of 1986, as
amended (the "Code"). This opinion is rendered subject to the condition that certain requirements
of the Code be satisfied subsequent to the date of issuance of the 2006 Bonds in order that interest
be and remain excluded from gross income for federal tax purposes. Failure to comply with such
requirements could cause the interest on the 2006 Bonds to be included in gross income
retroactive to the date of issuance of the 2006 Bonds.

(ii) Interest on the 2006 Bonds is an item of tax preference for purposes of the
alternative minimum tax imposed under federal tax law on certain corporations and individuals.

(4) Under existing law, interest on the 2006 Bonds is exempt from personal income
taxes imposed by the State of New York or any political subdivision thereof (including the City
ofYonkers).

We express no opinion regarding any other Federal, state or local tax consequences with
respect to the 2006 Bonds. We are rendering this opinion under existing law as of the date hereof,
and we assume no obligation to update this opinion after the date hereof to reflect any future
action, fact or circumstance, or change in law or interpretation, or otherwise. We express no
opinion on the effect of any action hereafter taken or not taken in reliance upon an opinion of
other counsel on the exclusion from gross income for Federal income tax purposes of interest on
the 2006 Bonds, or under state and local tax law.
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It is to be understood that the rights in respect of the 2006 Bonds and the enforceability thereof
may be limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws
affecting creditors' rights generally and by equitable principles, whether considered at law or in
equity.

Very truly yours,

Mintz, Levin, Cohn, Ferris,
Glovsky and Popeo, P.C.
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EXHIBIT C

IRREVOCABLE DIRECT PAY LETTER OF CREDIT NO. CTCS-283929

ISSUING BANK: JPMorgan Chase Bank, N.A.
Standby Letter of Credit Unit
300 South Riverside Plaza
Chicago, Illinois 60606-0236

ISSUE DATE: September 27, 2006

BENEFICIARY: The Bank of New York, as Trustee
101 Barclay Street, Suite 21W
New York, New York 10286

RE: Yonkers Industrial Development Agency Revenue Bonds
(Sacred Heart Associates, L.P. Project) Series 2006A
and Series 2006B (the "Bonds")

APPLICANT: Sacred Heart Associates, L.P.
1 Fr. Finian Sullivan Drive
Yonkers, New York 10703

EXPIRATION DATE: March 27, 2008

MAXIMUM STATED AMOUNT: US $9,739,894

PRINCIPAL COMPONENT: US $9,500,000

INTEREST COMPONENT: US $239,894

JPMorgan Chase Bank, N.A. ("JPMorgan Chase") hereby establishes for the account of Sacred
Heart Associates, L.P. (the "Applicant") pursuant to a Letter of Credit Reimbursement
Agreement dated as of September 1, 2006 (the "Reimbursement Agreement") by and between
the Applicant and JPMorgan Chase, this Irrevocable Direct Pay Letter of Credit (the "Letter of
Credit") in favor of The Bank of New York, as trustee (the "Trustee") for the benefit of the
bondholders under the Trust Indenture dated as of September 1, 2006 (the "Indenture") between
the Trustee and Yonkers Industrial Development Agency (the "Issuer") covering the Bonds
identified above.

Amount: Subject to the terms and conditions herein, this Letter of Credit authorizes the
Trustee to draw an aggregate amount not to exceed Nine Million Seven Hundred Thirty-nine
Thousand Eight Hundred Ninety-four Dollars (US $9,739,894.00) (the "Maximum Stated
Amount"), of which no more than Nine Million Five Hundred Thousand Dollars (US
$9,500,000) shall be available to pay principal (or the portion of the purchase price of the
Bonds attributable to principal) (the "Principal") of the Bonds (the "Principal Component") and
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no more than Two Hundred Thirty-nine Thousand Eight Hundred Ninety-four Dollars (US
$239,894.00) shall be available to pay accrued interest (or the portion of the purchase price of
the Bonds attributable to accrued interest or the portion of the redemption price attributable to
accrued interest) calculated at the applicable rates not in excess of 5.0% per annum ("Interest")
on the Bonds (the "Interest Component"). The Interest Component represents one hundred
ninety-five (195) days interest calculated on the basis of a 360 day year of twelve 30 day
months.

Requisites for Drawing: JPMorgan Chase hereby agrees that drawings under and in strict
compliance with the terms of this Letter of Credit (each a "Drawing" and collectively the
"Drawings") shall be honored by JPMorgan Chase with its own monies, and not monies of the
Applicant, upon presentation in the form and by the means provided below on a Business Day
on or before the Expiration Date. A "Business Day" means any day other than (a) a Saturday
or a Sunday, (b) any day on which banking institutions under the laws of the State of New
York are required or authorized to close, (c) so long as any Bonds are held in book-entry form,
a day on which the Depository Trust Company is closed, or (d) a day on which the New York
Stock Exchange is closed. Drawings shall be paid in immediately available United States
funds.

Requests for Drawings under this Letter of Credit shall be documented by: (a) the Trustee's
certificate in the form of Annex A or Annex B hereto on the Trustee's letterhead, bearing the
clause "Drawn Under JPMorgan Chase Bank, N. A. Irrevocable Direct Pay Letter of Credit No.
CTCS-283929" purportedly executed by an officer of the Trustee; and (b) for any Drawing
which exhausts the Maximum Stated Amount of this Letter of Credit, the request for Drawing
shall be accompanied by the original of this Letter of Credit unless presented by telecopier, in
which event the request for Drawing shall be immediately followed by the original of this
Letter of Credit.

Subject to the reinstatement provision below, each Drawing honored shall pro tanto reduce the
Maximum Stated Amount and, to the extent allocable, the Principal Component and the
Interest Component; Drawings may not in the aggregate exceed the Maximum Stated Amount;
Drawings to pay Interest on the Bonds may not in the aggregate exceed the Interest Component
and Drawings to pay Principal on the Bonds may not in the aggregate exceed the Principal
Component.

Drawings to pay Interest pursuant to the terms of the Indenture shall take the form of Annex A
(an "Interest Drawing") and the amount drawn, together with all other amounts drawn with
respect to Interest in other Drawings on the same date, may not exceed the Interest Component
outstanding at the time of the Drawing, as reinstated or reduced from time to time. Drawings
to pay Principal on the Bonds pursuant to the terms of the Indenture shall take the form of
Annex B (a "Principal Drawing"). The amount drawn, together with all other amounts drawn
with respect to Principal in other Drawings on the same date, may not exceed the Principal
Component outstanding at the time of the Drawing, as reinstated or reduced from time to time.
No Drawing shall be made under this Letter of Credit for Bonds purchased pursuant to
Section 302 of the Indenture.
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JPMorgan Chase shall have no duty to verify the correctness or completeness of any certificate
or instructions delivered to JPMorgan Chase by the Trustee, but rather may rely without
question on any Trustee certificate as to the amount for any Drawing, reduction or
reinstatement.

Timing of Payments: All draw documents under this Letter of Credit, as well as all notices
and other communications to us with respect to this Letter of Credit shall be in writing and
shall be addressed to JPMorgan Chase at: JPMorgan Chase Bank, N.A., c/o Standby Letter of
Credit Unit, 300 South Riverside Plaza, Mail Code IL1-0236, Chicago, Illinois 60606-0236 (or
such other office as we shall designate from time to time in writing), specifically referring
thereon to "JPMorgan Chase Bank, N.A. Irrevocable Direct Pay Letter of Credit No. CTCS-
283929" and marked "Urgent/Same Day Payment". Such draw documents, notices and other
communications shall be personally delivered or sent by telecopier to the following number:
(312) 954-6163 or alternatively to telecopier number (312) 954-3140 (or at such other
telecopier number as we shall designate to you from time to time in writing) with a cover sheet
thereon to the attention of "Manager, Standby Letter of Credit Unit", marked "Urgent/Same
Day Payment" and containing an exact facsimile of the draw documents, notice or other
communication, as well as a certification that the original draft and draw documents, notice or
other communication have been delivered to an overnight courier for delivery to us at the
address indicated herein for presentation. Drawings presented by means of telecopier
transmission shall be confirmed by telephone at telephone number (312) 954-1922 or
alternatively to telecopier number (800) 634-1961 (selecting Option No. 1).

Drawings which strictly conform to all terms and conditions of this Letter of Credit and are
received by JPMorgan Chase before 10:00 a.m., prevailing Eastern Time, on a Business Day,
will be honored before 2:00 p.m. on the same Business Day and conforming Drawings which
are received after 10:00 a.m. on a Business Day will be honored before 2:00 p.m. on the next
following Business Day.

Payment Instructions: Drawings will be paid by means of electronic fund transfers, provided
that the Trustee shall provide complete funds transfer instructions in advance in the form
requested by JPMorgan Chase, or on the appropriate drawing certificate. The Trustee is hereby
notified that in executing such payment order, JPMorgan Chase and all intermediary banks will
rely on the accuracy of the instructions provided by the Trustee on the appropriate drawing
certificate, particularly the account and routing and transit numbers provided by the Trustee,
and have no duty to refer to names, and have no liability for losses resulting from errors in the
Trustee's instructions.

Reinstatement: Provided that JPMorgan Chase has not delivered to the Trustee a notice
substantially in the form of Annex C hereto directing an acceleration or tender of the Bonds,
and provided that the Trustee has not received any such notice prior to the date of any Interest
Drawing, the full amount of each Interest Drawing shall be reinstated automatically on the day
on which JPMorgan Chase honors an Interest Drawing. There shall be no reinstatement under
this Letter of Credit following a Drawing, the proceeds of which were used to pay accrued
interest on the Bonds upon redemption, acceleration or maturity.
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Expiration: This Letter of Credit shall expire on March 27, 2008, or if not a Business Day, on
the next following Business Day (such date being the "Expiration Date"). The Expiration Date
may be extended in accordance with and subject to the terms of the Reimbursement
Agreement. Any extension of this Letter of Credit will be substantially in the form of Annex D
hereto.

Termination: This Letter of Credit shall terminate on the earliest of: (a) 3:00 p.m. prevailing
Eastern Time on the Expiration Date; (b) the date on which JPMorgan Chase honors a Drawing
which exhausts a Maximum Stated Amount without possibility of reinstatement; (c) the date on
which JPMorgan Chase receives a certificate in the form of Annex E signed by an officer of
the Trustee certifying that the Trustee has accepted a Substitute Letter of Credit accompanied
by the original of this Letter of Credit; or, if later, the effective date specified in such
certificate; (d) the date on which the mortgage insurance policy issued by the State of New
York Mortgage Agency to the Issuer with respect to the Bonds is in full force and effect; and
(e) on the tenth (10th) Business Day following delivery of written notice by JPMorgan Chase
to the Trustee that, (i) an Event of Default, as defined in the Reimbursement Agreement, has
occurred and is continuing, and (ii) instructing the Trustee to cause a mandatory tender of the
Bonds for its purchase or an acceleration of the Bonds pursuant to the terms of the Indenture,
except that such tenth (10th) Business Day period shall be extended by the number of days (if
any) the Trustee is restrained by judicial order from making a Drawing thereunder. "Delivery"
shall be deemed to occur on the date on which JPMorgan Chase transmits written notice to the
Trustee by means of telecopier transmission, with receipt confirmed by telephone and original
document to follow by United States Mail.

Transfer: This Letter of Credit may be transferred only in its entirety and only to a temporary
or successor Trustee duly appointed under the Indenture. JPMorgan Chase will not recognize
any transfer of this Letter of Credit to a temporary or successor Trustee until JPMorgan Chase
has received this original Letter of Credit, together with any amendments and signed and
completed Transfer Certificate in the form attached hereto as Annex F and the payment of a
transfer fee in the amount of one-quarter of one percent (.25%) of the Maximum Stated
Amount. Transfer to designated foreign nationals and/or specifically designated nationals are
not permitted as being contrary to the U.S. Treasury Department or Foreign Assets Control
Regulations

Governing Law: To the extent not inconsistent with the express terms hereof, this Letter of
Credit shall be governed by and construed in accordance with the terms of the International
Standby Practices 1998, International Chamber of Commerce Publication No. 590 ("ISP98").
As to matters not governed by ISP98, this Letter of Credit shall be governed by and construed
in accordance with the laws of the State of New York.
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This Letter of Credit sets forth in full the undertaking of JPMorgan Chase, and such
undertaking shall not in any way be modified, amended, amplified or limited by reference to
any document, instrument or agreement referred to herein, or in which this Letter of Credit is
referred to, or to which this Letter of Credit relates, and any such reference shall not be deemed
to incorporate herein by reference any document, instrument or agreement.

JPMORGAN CHASE BANK, N.A.

By:

Its:

ROCH Doc. #108860.6
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ANNEXA

TO
JPMORGAN CHASE BANK, N.A.

LETTER OF CREDIT NO. CTCS-283929

CERTIFICATE FOR DRAWING IN CONNECTION
WITH THE PAYMENT OF INTEREST ON THE BONDS

Drawn Under JPMorgan Chase Bank, N.A.
Irrevocable Direct Pay Letter Of Credit No. CTCS-283929

JPMorgan Chase Bank, N.A.
300 South Riverside Plaza
Mail Code IL1-0236
Chicago, Illinois 60606-0236
Attention: Standby Service Unit

Reference is made to the Irrevocable Direct Pay Letter of Credit No. (the
"Letter of Credit") issued by JPMorgan Chase Bank, N.A. ("JPMorgan Chase"). Any term below
that is defined in the Letter of Credit shall have the same meaning when used herein. The
undersigned, a duly authorized officer of (the "Trustee"),
hereby certifies to JPMorgan Chase that:

1. The Trustee is the Trustee under the Indenture.

2. The Trustee is making a drawing under the Letter of Credit [with respect to a
payment of Interest on the Bonds] [in connection with the interest portion of the (select one)
Redemption Price/Acceleration Price/Maturity Price/Purchase Price on the Bonds] as defined in
the Indenture.

3. The amount of this Drawing is US $ . It was computed in
compliance with the terms and conditions of the Bonds and the Indenture and, together with any
other amount drawn with respect to Interest on the Bonds on this date, does not exceed the
amount of the Interest Component now available to be drawn by the Trustee under the Letter of
Credit, as reinstated or reduced from time to time.

4. The amount demanded hereby does not include any amount in respect of the
payment of the Principal Component on the Bonds. Upon receipt by the undersigned of the
amount demanded hereby (a) the undersigned will apply the same to the payment when due of
the interest amount owing on account of the Bonds (or that portion of the Purchase Price or
Redemption Price of the Bonds attributable to Interest) pursuant to the Indenture, (b) no portion
of said amount shall be applied by the undersigned for any other purpose, and (c) no portion of
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ANNEX A
TO

JPMORGAN CHASE BANK, N.A.
LETTER OF CREDIT NO. CTCS-283929 (CONTINUED)

said amount shall be commingled with other funds held by the undersigned other than amounts
drawn under the Letter of Credit.

5. Remittance of this Drawing may be made by electronic funds transfer via Fedwire
to the undersigned at Account No. , Account Title ,
routing/transit no. , [Bank name and address] or by crediting JPMorgan
Chase Account No. .

6. The Trustee requests reinstatement of the Interest Component available under the
Letter of Credit by an amount equal to the amount of this Drawing effective on the day of the
interest payment date to which this Drawing relates.

IN WITNESS WHEREOF, the undersigned has executed and delivered this Certificate as
of the day of , 20 .

as Trustee

By:

Name:_

Title:
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ANNEXE

TO
JPMORGAN CHASE BANK, N.A.

LETTER OF CREDIT NO. CTCS-283929

CERTIFICATE FOR DRAWING IN CONNECTION
WITH THE PAYMENT OF PRINCIPAL ON THE BONDS

Drawn Under JPMorgan Chase Bank, N.A.
Irrevocable Direct Pay Letter Of Credit No. CTCS-283929

JPMorgan Chase Bank, N.A.
300 South Riverside Plaza
Mail Code IL1-0236
Chicago, Illinois 60606-0236
Attention: Standby Service Unit

Reference is made to the Irrevocable Direct Pay Letter of Credit No. CTCS-283929 (the
"Letter of Credit") issued by JPMorgan Chase Bank, N.A. ("JPMorgan Chase"). Any term below
that is defined in the Letter of Credit shall have the same meaning when used herein. The
undersigned, a duly authorized officer of (the "Trustee"), hereby
certifies to JPMorgan Chase that:

1. The Trustee is the Trustee under the Indenture.

2. The Trustee is making a drawing under the Letter of Credit with respect to the
payment of principal, or a portion of the purchase price attributable to principal, which is now
due or within five (5) Business Days shall become due and payable with respect to the payment
of [the Purchase Price], [the Redemption Price] [the Acceleration Price] [the Maturity Price] of
the Bonds under Section [section number] of the Indenture as follows:

3. The amount of this Drawing is US $ . It was computed in
compliance with the terms and conditions of the Bonds and the Indenture and, together with any
other amount drawn with respect to the principal, or the portion of the purchase price attributable
to principal, on the Bonds on this date, does not exceed the amount of the Principal Component
now available to be drawn by the Trustee under the Letter of Credit, as reinstated or reduced from
time to time.

4. The amount demanded hereby does not include any amount in respect of the
payment of the Interest Component on the Bonds. Upon receipt by the undersigned of the
amount demanded hereby (a) the undersigned will cause the same to be used in accordance with
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ANNEX B
TO

JPMORGAN CHASE BANK, N.A.
LETTER OF CREDIT NO. CTCS-283929 (CONTINUED)

the Indenture, (b) no portion of said amount shall be applied by the undersigned for any other
purpose, and (c) no portion of said amount shall be commingled with other funds held by the
undersigned other than amounts drawn under the Letter of Credit.

5. Remittance of this Drawing may be made by electronic funds transfer via Fedwire
to the undersigned at Account No. , Account Title ,
routing/transit no. [Bank name and address

_] or by crediting JPMorgan Chase Account No.

6. The Trustee acknowledges that pursuant to the terms of the Letter of Credit, upon
the Bank honoring of the Drawing made by this Certificate, the Maximum Stated Amount of the
Letter of Credit in the amounts available to be drawn by the Trustee thereunder by any
subsequent Drawing are automatically decreased by an amount equal to the amount set forth in
paragraph 3 above, subject to reinstatement as set forth in the Letter of Credit.

IN WITNESS WHEREOF, the Trustee has executed and delivered this Certificate as of
the day of , 20 .

as Trustee

By:

Name:_

Title:

C-9



; • ANNEX C

TO
JPMORGAN CHASE BANK, N.A.

LETTER OF CREDIT NO. CTCS-283929

NON-REINSTATEMENT NOTICE

Under JPMorgan Chase Bank, N.A.
Irrevocable Direct Pay Letter Of Credit No. CTCS-283929

_, as Trustee

Reference is made to the Irrevocable Direct Pay Letter of Credit No. CTCS-283929 (the
"Letter of Credit") issued by JPMorgan Chase Bank, N.A. ("JPMorgan Chase"). Any term that is
defined in the Letter of Credit shall have the same meaning when used herein.

The undersigned, a duly authorized officer of JPMorgan Chase, hereby notifies you as
Trustee that pursuant to the terms of the Letter of Credit, an "Event of Default" has occurred and
is continuing under the Reimbursement Agreement and amounts drawn under the Letter of Credit
will not be reinstated. You are hereby directed to [accelerate the maturity of the Bonds as
provided in Section 602] [effectuate a redemption of the Bonds pursuant to Section 301(D) of the
Indenture] [effectuate a purchase in lieu of redemption by JPMorgan Chase pursuant to Section
304] of the Indenture.

JPMORGAN CHASE BANK, N.A.

By:.

Name:_

Title:
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ANNEXD

TO
JPMORGAN CHASE BANK, N.A.

LETTER OF CREDIT NO. CTCS-283929

CERTIFICATE FOR EXTENSION OF EXPIRATION DATE

Under JPMorgan Chase Bank, N.A.
Irrevocable Direct Pay Letter Of Credit No. CTCS-283929

_, as Trustee

Reference is made to the Irrevocable Direct Pay Letter of Credit No. CTCS-283929 (the
"Letter of Credit") issued by JPMorgan Chase Bank, N.A. ("JPMorgan Chase"). Any term that is
defined in the Letter of Credit shall have the same meaning when used herein.

The undersigned, a duly authorized officer of JPMorgan Chase, as issuer of the Letter of
Credit, hereby certifies extension of the Expiration Date set forth on the first page of the Letter of
Credit to , 20 . All the other terms of the Letter of Credit shall continue in full
force and effect as set forth therein.

JPMORGAN CHASE BANK, N.A.

By:.

Name:_

Title:
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ANNEXE

TO
JPMORGAN GHASE BANK, N.A.

LETTER OF CREDIT NO. CTCS-283929

CERTIFICATE GOVERNING SUBSTITUTE
LETTER OF CREDIT

For JPMorgan Chase Bank, N.A.
Irrevocable Direct Pay Letter Of Credit No. CTCS-283929

JPMorgan Chase Bank, N.A.
300 South Riverside Plaza :

Mail Code IL1-0236
Chicago, Illinois 60606-0236
Attention: Standby Service Unit

Reference is made to the Irrevocable Direct Pay Letter of Credit No. CTCS-283929 (the
"Letter of Credit") issued by JPMorgan Chase Bank, N.A. ("JPMorgan Chase"). Any term below
that is defined in the Letter of Credit shall have the same meaning when used herein. The
undersigned, a duly authorized officer of (the "Trustee"),
hereby certifies to JPMorgan Chase that:

1. The Trustee is the Trustee under the Indenture.

2. The Trustee has accepted a Substitute Letter of Credit as defined in the Indenture.

3. The Substitute Letter of Credit meets all the requirements of Section 216 of the
Indenture for a Substitute Letter of Credit for the Bonds.

4. The Letter of Credit therefore shall expire on __>20 .

IN WITNESS WHEREOF, the undersigned has executed and delivered this Certificate as
of the day of ,20 .

as Trustee

By:

Name:_

Title:_
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ANNEXE

TO
JPMORGAN CHASE BANK, N.A.

LETTER OF CREDIT NO. CTCS-283929
INSTRUCTIONS TO TRANSFER

For JPMorgan Chase Bank, N.A.
Irrevocable Direct Pay Letter Of Credit No. CTCS-283929

Date:

JPMorgan Chase Bank, N.A.
300 South Riverside Plaza
Mail Code IL1-0236
Chicago, Illinois 60606-0236
Attention: Standby Service Unit

Reference is made to the Irrevocable Direct Pay Letter of Credit No. CTCS-283929 (the
"Letter of Credit") issued by JPMorgan Chase Bank, N.A. ("JPMorgan Chase"). Any term below
that is defined in the Letter of Credit shall have the same meaning when used herein. The
undersigned, a duly authorized officer of (the "Trustee") (as
beneficiary of the above Letter of Credit), effective , 20 hereby transfers
to:

Name of transferee
[as temporary] [successor] Trustee

Address:

Attention:.

Title:

All rights of the undersigned beneficiary to draw under the Letter of Credit up to but not
exceeding the sum of US $ as the Principal Component and US
$ as the Interest Component under the Letter of Credit, subject to the same terms
and conditions as have applied to the Trustee as Trustee and set forth in the Letter of Credit, have
been assigned to the Transferee. The Transferee has succeeded the undersigned as [temporary]
[successor] Trustee under the Indenture (as defined in the Letter of Credit).

By this transfer, all rights of the undersigned beneficiary in and to the Letter of Credit are
transferred to the Transferee and the Transferee shall hereafter have the sole rights as beneficiary
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ANNEXF
TO

JPMORGAN CHASE BANK, N.A.
LETTER OF CREDIT NO. CTCS-283929 (CONTINUED)

of the Letter of Credit provided, however, that no rights shall be deemed to have been transferred
to the Transferee until such transfer complies with the requirements of the Letter of Credit
pertaining to transfers. This Instruction to Transfer authorizes JPMorgan Chase to honor
demands for Drawing under the Letter of Credit upon receipt of the documentation, appropriately
completed, required for Drawings thereunder, and purportedly signed by an authorized
representative of the Transferee. The Letter of Credit is returned herewith and in accordance
therewith, we ask that you transfer the Letter of Credit to the Transferee or if so requested by the
Transferee, you issue a new Irrevocable Direct Pay Letter of Credit in favor of the Transferee
with provisions consistent with the Letter of Credit.

By its signature below, the undersigned Transferee acknowledges that it has duly succeeded to all
of the right, title and interest of the Trustee under the Bonds and the Indenture.

[Name of Transferor] as Trustee

By:

Name:_

Title:

SIGNATURE GUARANTEED AND IS IN CONFORMITY TO THAT ON FILE WITH US AS
TO SIGNER'S AUTHORIZATION FOR THE EXECUTION OF THESE INSTRUMENTS

By:.

ACKNOWLEDGED AND AGREED TO:

[Name of Transferee] as Trustee

By:_

Name:

Title:
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