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TOBACCO SETTLEMENT
REVENUE MANAGEMENT AUTHORITY REGULAR SESSION

MEETING OF January 25, 2022 ITEM NUMBER 1

AGENCY: Office of the State Treasurer

SUBJECT: Adoption of Budget

In accord with South Carolina Code of Laws Section 11-49-60 (12), the Authority is asked to
adopt the attached proposed fiscal year budget for the period July 1, 2022, through June 30,
2023, as submitted by the State Treasurer. The proposed budget is anticipated to cover, in part,
expenses including, but is not limited to, professional services, payment of insurance premiums
for members of the Authority Board, and other expenses related to the operation and
administration of the Authority.

AUTHORITY ACTION REQUESTED:

Adopt the operating budget for the Authority’s fiscal year budget for the period July 1, 2022,
through June 30, 2023.

ATTACHMENTS:

Loftis 1/1/2022 letter; Proposed Budget; Code Section 11-49-60 (12)



THE HONORABLE CURTIS M. LOFTIS, JR.

State Treasurer

January 1, 2022

Mr. Delbert Singleton

Secretary, Tobacco Settlement

Revenue Management Authority

600 Wade Hampton State Office Building
Columbia, South Carolina 29201

Re:  Tobacco Settlement Revenue Management Authority
Annual Budget 2022-2023

Dear Delbert:

In accordance with South Carolina Code of Laws Section 11-49-60(12), I am pleased to submit
herewith the annual budget proposed for the Tobacco Settlement Revenue Management Authority for
the Fiscal Year beginning July 1, 2022 and ending June 30, 2023.

Please place this item on the agenda for the Authority’s meeting on January 25, 2022.

Respectfully submitted,
/? / /
/ |

Curtis M. Loftis, Jr.
State Treasurer

Enclosure



Tobacco Settlement Revenue Management Authority
(A Componenl Unil of the Slate of South Carotina)

Operating Budget for the Budget Year Ending June 30, 2022

(Cash Basis)

Expenditure Variance

Fiscal Year 2021 /2022 Budgel / Projecled Fiscal Year 2022 /2023
Budgeled Projecled (& 12/31/2021 Over / (Under) Budgel
Funds held By Tobacco Authority:
Cash Balance, Beginning 3 5,160,835 $ 5,160,835 ! 3 5,142,625
Revenue:
Tobacco scttlement revenuc 62,000,000 76,000,000 * 73.000.000
Total Cash Available 67,160,835 81,160,835 78,142,625
Expenditures
Administrative and operating expense
Professional fees and cxpenses
Audit and accounting 16,000 13,200 * (2,800) 16,000
Arbitrage, dcallocation and disclosurc 16,000 =3 (16,000) 16,000
Insurance
Tort insurance for authority members 7,014 5,010 ° (2,004) 5,010
General operating
Conlingency - - - -
Distributions per Proviso
Attorney General 1,253,000 1,253,000 : 1,253,000
South Carolina Law enforcement Division 450,000 450,000 * 450,000
Department of Revenue 325,000 325,000 * 325,000
Department of Health and Human Services 59,972,000 73.972.000 70,972,000
Total Cash Disbursements 62,039,014 76,018,210 3 (20,804) 73,037,010
Cash Balance, Ending $ 5,121,821 § 5.142,625 ¢ 3 5.105.615

Notes und Assumpti seember 31
| Ending cash balance retained by TSRMA at June 30, 2021.
2 Reviscd Estimatc (pcr AG) of TSRMA Revenues to be received Spring 2022,
3 Actual Expenditure as of December 31, 2021.
4 TSRMA Revenue to be distributed - Proviso 118.11 of FY2021-22.
5 Estimated remainder revenue to be distributed - Proviso 118.11 of FY2021-22.
6 Eslimaled cash balance Lo be retained by TSRMA al June 30, 2022.



SECTION 11-49-60. Powers of board to operate and administer authority.

In addition to the powers contained elsewhere in this chapter, the board has all power necessary, useful, or
appropriate to operate and administer the authority, to effectuate the purposes of the authority, and to perform its
other functions including, but not limited to, the power to:

(1) have perpetual succession,
(2) sue and be sued in its own name;

(3) adopt, promulgate, amend, and repeal bylaws, not inconsistent with provisions in this chapter for the
administration of the authority's affairs and the implementation of its functions;

(4) have a seal and alter it at its pleasure, although the failure to affix the seal does not affect the validity of an
instrument executed on behalf of the authority;

(5) enter into contracts, arrangements, and agreements with government units and other persons and execute
and deliver all financing agreements, including bonds issued to support the borrowing by such government units
to pay eligible costs of qualified projects, and other instruments necessary or convenient to the exercise of the
powers granted in this chapter;

(6) enter into agreements with a department, agency, political subdivision or instrumentality of the United States
or of this State or of another State for the purpose of planning and providing for the financing of qualified projects
or for the administration of the purposes and programs of this chapter;

(7) enter into agreements with the tobacco trust fund for the purpose of managing and controlling the transfer of
funds between the authority and the tobacco trust fund and goveming the investment and the monitoring and
recordkeeping of these funds, for purposes of maintaining the exemption from federal income tax of interest on
bonds and for other purposes;

(8) enter into, amend, and terminate agreements in the nature of interest rate swaps, forward security supply
contracts, agreements for the management of interest rate risks, agreements for the management of cash flow,
and other agreements of a similar nature, with respect to bonds issued pursuant to this chapter;

(9) procure insurance, guarantees, letters of credit, and other forms of collateral or security or credit support from
any public or private entity, including any department, agency, or instrumentality of the United States or this
State, for the payment of any bonds, including the power to pay premiums or fees on any insurance, guarantees,
letters of credit, and other forms of collateral or security or credit support;

(10) borrow money through the issuance of bonds as provided in this chapter, and through the issuance of notes
in anticipation of the issuance of these bonds;

(11) enter into contracts and expend funds to obtain accounting, management, legal, financial consulting,
trusteeship and other professional services necessary or convenient to the operations of the authority; however,
all matters relating to the designation and selection of bond counsel to the authority is within the discretion of the
State Treasurer;

(12) in order to pay budgeted items pursuant to a budget adopted in accordance with Section 11-49-100, to
expend funds for the costs of administering the operations of the authority;

(13) direct the escrow agent with respect to the disbursement to the authority of the State's tobacco receipts and
receive and accept the State's tobacco receipts;

(14) enter into contracts or agreements necessary, proper, or convenient for the effectuation of the powers and
purposes of the board and the authority;

(15) invest funds held by the authority under this chapter in any investment permitted for funds of this State,
other than the State's retirement funds, or for funds of the political subdivisions of this State, in revenue bonds of
government units, and in general obligations of other States whose general obligation debt is rated not lower



than the general obligation debt of this State;

(16) direct the Attorney General of this State to enforce in the name of the State of South Carolina, and if
permissible to enforce directly through its own attomeys in the name of the State, the Master Settlement
Agreement. This power is a part of the contractual obligation owed to the holders of any bonds; and

(17) do all other things necessary or convenient to exercise powers granted or reasonably implied by this chapter
or that may be necessary for the furtherance and accomplishments of the purposes of the authority.

Before the date which is one year and one day after which the authority no longer has any bonds outstanding,
the authority has no authority to file a voluntary petition under Chapter 9 of the United States Bankruptcy Code or
corresponding chapters or sections as may, from time to time, be in effect, and neither any public officer or any
organization, entity, or other person shall authorize the authority to be or become a debtor under Chapter 9 or
any successor or corresponding chapter or sections during the periods. The provisions of this paragraph are for
the benefit of the holders of any bonds and are a part of the contractual obligation owed to such bondholders,
and the State shall not modify or delete the provisions of this paragraph during the periods described in this
chapter.

In the exercise of its powers in this chapter, the board and the authority may obtain services in accordance with
the procedures, guidelines, and criteria established by the board for that purpose and are not restricted by
Chapter 35 of Title 11 or any successor provision.

HISTORY: 2000 Act No. 387, Part il, Section 69A.2; 2005 Act No. 61, Section 2.



TOBACCO SETTLEMENT REVENUE
MANAGEMENT AUTHORITY REGULAR SESSION

MEETING OF January 25, 2022 ITEM NUMBER 2

AGENCY: Tobacco Settlement Revenue Management Authority

SUBJECT: Financial Statement for the Fiscal Year Ended June 30, 2021

South Carolina Code of Laws Section 11-49-100 requires that the Tobacco Settlement Revenue
Management Authority “keep an accurate account of all of its activities and all of its receipts and
expenditures and annually, in the month of January shall make a report of its activities to the
[State Fiscal Accountability Authority], the report to be in a form prescribed by the [State Fiscal
Accountability Authority].” The Authority is asked to approve the submittal of its Financial
Statement to the State Fiscal Accountability Authority in accord with Section 11-49-100.

AUTHORITY ACTION REQUESTED:

In accord with Code Section 11-49-100, receive as information the Tobacco Settlement Revenue
Management Authority’s Financial Statement for the Fiscal Year Ended June 30, 2021, and
approve the submittal of the Financial Statement to the State Fiscal Accountability Authority.

ATTACHMENTS:

Loftis 1/1/2022 letter with attachment; Code Section 11-49-100



THE HONORABLE CURTIS M. LOFTIS, JR.

State Treasurcr

January 1, 2022

To the members of the Tobacco Settlement Revenue Management Authority and
The State Fiscal Accountability Authority

In accordance with S.C. Code Section 11-49-100, which requires that the Tobacco Settlement Revenue
Management Authority provide an annual report of its activities to the State Fiscal Accountability
Authority (then State Budget and Control Board) during the month of January, I am providing copies
of the Authority’s audited financial statements for the fiscal year ended June 30, 2021. Management’s
Discussion and Analysis and the Notes to Financial Statements contained therein describe the

Authority’s activities in all material respects.

I have asked Mr. Singleton to place this item on the agenda for the Authority’s meeting on January 25,
2022.

Respectfully submitted,

( _/JM/ u/ﬁ/«é 7/
[/

Curtis M. Loftis, Jr.
State Treasurer

Enclosure



TOBACCO SETTLEMENT REVENUE
MANAGEMENT AUTHORITY
(A Component Unit of the State of South Carolina)

Financial Statements

June 30, 2021



SOUTL CAROLINA OFEFEICE OF THE STATE AUDITOR

1401 Main Street, Suite 1200 » Columbia, SC 29201

September 27, 2021

Members of the Tobacco Settlement Revenue
Management Authority
Columbia, South Carolina

This report on the audit of the financial statements of the Tobacco Settlement Revenue
Management Authority for the fiscal year ended June 30, 2021, was issued by The Hobbs Group, P.A.,
Certified Public Accountants, under contract with the South Carolina Office of the State Auditor.

If you have any questions regarding this report, please let us know.

Respectfully submitted,

Mf KW«WJ/V |

George L. Kennedy, III, CPA
State Auditor

GLKIIl/trb
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Fax (803) 799-4212

INDEPENDENT AUDITORS’ REPORT

Mr. George L. Kennedy, Ill, CPA
State Auditor

Office of the State Auditor
Columbia, South Carolina

REPORT ON THE FINANCIAL STATEMENTS

We have audited the accompanying financial statements of Tobacco Settlement Revenue Management
Authority (the “Authority”), a component unit of the State of South Carolina as of and for the year ended
June 30, 2021, and the related notes to the financial statements, which collectively comprise the
Authority’s basic financial statements as listed in the table of contents.

MANAGEMENT’S RESPONSIBILITY FOR THE FINANCIAL STATEMENTS

The Authority’s management is responsible for the preparation and fair presentation of these financial
statements in accordance with accounting principles generally accepted in the United States of America;
this includes the design, implementation, and maintenance of internal control relevant to the
preparation and fair presentation of financial statements that are free from material misstatement,
whether due to fraud or error.

AUDITORS’ RESPONSIBILITY

Our responsibility is to express an opinion on these financial statements based on our audit. We
conducted our audit in accordance with auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing Standards,
issued by the Comptroller General of the United States. Those standards require that we plan and
perform the audit to obtain reasonable assurance about whether the financial statements are free from
material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures in
the financial statements. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the financial statements, whether due to fraud or
error. In making those risk assessments, the auditor considers internal control relevant to the entity’s
preparation and fair presentation of the financial statements in order to design audit procedures that

125 W. Stone Avenue
Greenville, SC 29609

www.hobbscpa.com

CPAmerica

Member Crowe Clobal

@ AICPA
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are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the entity’s internal control. Accordingly, we express no such opinion. An audit also
includes evaluating the appropriateness of accounting policies used and the reasonableness of
significant accounting estimates made by management, as well as evaluating the overall presentation of
the financial statements.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our audit opinion.

OPINION

In our opinion, the financial statements referred to above present fairly, in all material respects, the
financial position of the Authority as of June 30, 2021, and the changes in its financial position for the
year then ended in accordance with accounting principles generally accepted in the United States of
America.

OTHER MATTERS
Required Supplementary Information

Accounting principles generally accepted in the United States of America require that the management’s
discussion and analysis and budgetary comparison information on pages 3 through 7 and 21 through 22
be presented to supplement the basic financial statements. Such information, although not a part of the
basic financial statements, is required by the Governmental Accounting Standards Board who considers
it to be an essential part of financial reporting for placing the basic financial statements in an
appropriate operational, economic, or historical context. We have applied certain limited procedures to
the required supplementary information in accordance with auditing standards generally accepted in
the United States of America, which consisted of inquiries of management about the methods of
preparing the information and comparing the information for consistency with management’s responses
to our inquiries, the basic financial statements, and other knowledge we obtained during our audit of
the basic financial statements. We do not express an opinion or provide any assurance on the
information because the limited procedures do not provide us with sufficient evidence to express an
opinion or provide any assurance.

OTHER REPORTING REQUIRED BY GOVERNMENT AUDITING STANDARDS

In accordance with Government Auditing Standards, we have also issued our report dated September
27, 2021 on our consideration of the Authority’s internal control over financial reporting and on our
tests of its compliance with certain provisions of laws, regulations, contracts, and grant agreements and
other matters. The purpose of that report is solely to describe the scope of our testing of internal control
over financial reporting and compliance and the results of that testing, and not to provide an opinion on
the effectiveness of internal control over financial reporting or on compliance. That report is an integral
part of an audit performed in accordance with Government Auditing Standards in considering the
Authority’s internal control over financial reporting and compliance.

Columbia, South Carolina % 7’4%_ 6#0% /,4

September 27, 2021



TOBACCO SETTLEMENT REVENUE MANAGEMENT AUTHORITY
(A COMPONENT UNIT OF THE STATE OF SOUTH CAROLINA)

MANAGEMENT’S DISCUSSION AND ANALYSIS (UNAUDITED)
FOR THE YEAR ENDED JUNE 30, 2021

This section of the annual financial report of the Tobacco Settlement Revenue Management
Authority (the “Authority”) presents the analysis of the Authority’s financial performance during
the fiscal year that ended on June 30, 2021. Please read it in conjunction with the financial
statements and their accompanying notes, which follow this section.

The Authority

The Authority was created by Act No. 387 of the Acts and Joint Resolutions of the General
Assembly of the State of South Carolina (the “General Assembly”), Regular Session of 2000, as
codified at Section 11-49-10 of the South Carolina Code of Laws 1976, as amended (the “Act”), as
an instrumentality of the State of South Carolina (the “State”). The Act created the Authority to
receive all of the State’s payments under the Master Settlement Agreement (the “MSA”). The
MSA was entered into on November 23, 1998, among the attorneys general of 46 states (including
South Carolina), the District of Columbia, the Commonwealth of Puerto Rico, Guam, the U.S. Virgin
Islands, American Samoa and the Commonwealth of the Northern Mariana Islands (collectively
the “Settling States”) and the four largest United States tobacco manufacturers: Philip Morris
Incorporated, R. J. Reynolds Tobacco Company, Brown & Williamson Tobacco Corporation, and
Lorillard Tobacco Company (collectively the “Original Participating Manufacturers” or “OPMs”).
The MSA resolved cigarette smoking-related litigation among the Settling States and the OPMs,
released the OPMs from past and present smoking-related claims by the Settling States, and
provides for a continuing release of future smoking-related claims in exchange for certain
payments to be made to the Settling States. The MSA also provides for the imposition of certain
tobacco advertising and marketing restrictions, among other things. The Authority is not a party
to the MSA.

The State is entitled to certain periodic payments made under the MSA. Pursuant to the Act, the
Authority has been assigned all Tobacco Settlement Receipts (“TSRs”), which are the State’s right,
title and interest in payments due after June 30, 2001 under the MSA. The assignment of the TSRs
is irrevocable during any time when bonds are outstanding, plus one year and one day thereafter,
and is a part of the contractual obligation owed to the Authority’s bondholders.

Overview of the Financial Statements

This analysis is intended to serve as an introduction to the Authority’s financial statements. The
Authority’s financial statements consist of three components: 1) government-wide financial
statements, 2) governmental fund financial statements, and 3) notes to the financial statements.

e The Statement of Net Position and Governmental Fund Balance Sheet include all of the
Authority’s assets and liabilities and provide information about the nature and amounts
of investments in resources (assets) and the obligations to Authority creditors (liabilities).
They also provide the basis for computing rate of return, evaluating the capital structure
of the Authority and assessing the liquidity and financial flexibility of the Authority. The
Statement of Net Position reports information about the Authority using accounting
methods similar to those used by private sector companies and presents all assets and
liabilities of the Authority — both current and long-term. The Governmental Fund Balance



TOBACCO SETTLEMENT REVENUE MANAGEMENT AUTHORITY
(A COMPONENT UNIT OF THE STATE OF SOUTH CAROLINA)

MANAGEMENT’S DISCUSSION AND ANALYSIS (UNAUDITED)
FOR THE YEAR ENDED JUNE 30, 2021

Sheet of the General Fund focuses only on the Authority’s resources available for
expenditure at the end of the fiscal year.

All the current year's activity is accounted for in the Statement of Activities and
Governmental Fund Statement of Revenues, Expenditures and Changes in Fund Balance.
These statements measure the success of the Authority’s operations over the past year
and can be used to determine the Authority’s credit-worthiness and ability to meet its
financial objectives. The Statement of Activities presents information on how the
Authority’s net position changed during the most recent fiscal year. All changes in net
position are reported as soon as the underlying event giving rise to the change occurs,
regardless of the timing of related cash flows. The Governmental Fund Statement of
Revenues, Expenditures, and Changes in Fund Balance focuses only on the Authority’s
near-term inflows and outflows of resources available for expenditure for the fiscal year.

Summary of Financial Results

The Authority’s financial results are summarized, discussed and compared to the prior fiscal year
in the sections following.

Government-Wide Financial Statements

Statement The following table summarizes the Authority’s Net Position for the
period ending lune 30, 2021, along with comparative data for the prior fiscal year.

Increase (Decrease)

June 30,2021 June 30, 2020 Difference %
Assets
Cash and cash equivalents S 5,283,253 $ 42,102,808 $ (36,819,555) -87 5%
Tobacco settlement payments receivable 38,000,000 34,000,000 4,000,000 11.8%
Total assets 43,283,253 76,102,808 {(32,819,555) -43.1%
Liabilities
Due to Health and Human Services 122,419 36,910,764 {36,788,345) -99.7%
Total liabilities 122,419 36,910,764 (36,788,345) -99.7%
Net position
Restricted by statute 38,000,000 34,000,000 4,000,000 11.8%
Unrestricted 5,160,834 5,192,044 (31,210) -0.6%
Total net position S 43,160,834 S 39,192,044 S 3,968,790 10.1%

The Authority’s assets include cash and cash equivalents, and accrued earnings on those cash and
cash equivalents. Certain of the Authority’s assets are classified as restricted by statute because
they are subject to external legal constraint for appropriation by the State in accordance with the
expenditure provisions of Section 11-11-170 of the South Carolina Code of Laws 1976, as
amended (the “Expenditure Act”). The remaining assets are held by the Authority to pay its
authorized operating expenses.



TOBACCO SETTLEMENT REVENUE MANAGEMENT AUTHORITY
(A COMPONENT UNIT OF THE STATE OF SOUTH CAROLINA)

MANAGEMENT’S DISCUSSION AND ANALYSIS (UNAUDITED)
FOR THE YEAR ENDED JUNE 30, 2021

The Authority’s cash and cash equivalents decreased by 87.5 % over the course of the fiscal year.
This decrease is due to the Authority remitting the funds it previously held on behalf of the South
Carolina Department of Health and Human Services (“HHS”) which were due to HHS per State
proviso. The Authority held $122,419 of cash due to HHS, which represented a 99.7% decrease
due to the amounts remitted to HHS as discussed above. Tobacco settlement payments
receivable increased by $4,000,000, or 11.8%, due to an increase in anticipated payments during
fiscal year 2021 based on expected cigarette sales. Total assets decreased by 43.1% reflecting
these same factors.

Net position restricted by statute is comprised of that portion of TSRs forecasted to be earned in
the current fiscal year but received in the ensuing fiscal year. The amount of TSRs is dependent
on many factors including future tobacco consumption, certain adjustments, and the financial
capability of the OPMs and consequently, except as noted above, do not meet asset recognition
criteria under accounting principles generally accepted in the United States of America (“GAAP”).

Statement of Activities. The following table summarizes the Authority’s activities for the period
ending June 30, 2021 with comparative amounts for the prior fiscal year.

Increase {Decrease)

June 30,2021 June 30,2020 Difference %
General revenues
Tobacco settlement revenues S 88,349,252 § 71,750,165 S 16,599,087 23.1%
Investment earnings 976,325 795,809 180,516 22.7%
Total general revenues 89,325,577 72,545,974 16,779,603 23.1%
Expenses
General government 2,059,210 2,057,780 1,430 0.1%
Total expenses 2,059,210 2,057,780 1,430 0.1%
Excess of general revenues over expenses
before transfers 87,266,367 70,488,194 16,778,173 23.8%
Transfers
Transfers to state funds and programs pursuant to
proviso (83,297,577) (74,017,974) (9,279,603) 12.5%
Total transfers (83,297,577) (74,017,974) (9,279,603) 12.5%
Change in net position 3,968,790 (3,529,780) 7,498,570 212.4%
Net position - beginning of year 39,192,044 42,721,824 (3,529,780) -8.3%
Net position -end of year S 43,160,834 S 39,192,044 S 3,968,790 10.1%




TOBACCO SETTLEMENT REVENUE MANAGEMENT AUTHORITY
{A COMPONENT UNIT OF THE STATE OF SOUTH CAROLINA)

MANAGEMENT’S DISCUSSION AND ANALYSIS (UNAUDITED)
FOR THE YEAR ENDED JUNE 30, 2021

General revenues of approximately $89.3 million reflect the receipt of and accrual for TSRs and
investment earnings. Revenues increased year over year by $16,779,603 or 23.1% which
represent increases in tobacco settlement payments that have been received by the Authority for
the year ended June 30, 2021 in addition to an increase of $4,000,000 for the amount of estimated
tobacco settlement payments receivable which will be collected in April 2022. These payments
are dependent on remittances received by the State under the MSA each year. In addition,
investment earnings of $976,325 were earned during the year ended June 30, 2021, which
increased by $180,516 due to an increase in cash balances held during the majority of the fiscal
year, but a significant amount was remitted to HHS later in the year as discussed previously.

The Authority’s expenses primarily consisted of its administrative expenses and directed transfers
to other state agencies for diligent enforcement. Total expenses increased minimally by
approximately $1,430. Transfers to the state fund increased by $9,279,603 as a result of the
increase in tobacco settlement payments received during the year ended June 30, 2021 which are
subsequently transferred to State funds and programs.

Governmental Funds

As of the end of the current fiscal year, the ending fund balance in the Authority’s governmental
fund was $43,160,834, an increase of $3,968,790 by comparison to the prior fiscal year due to an
increase in receipt of TSRs. Of the total fund balance, $38,000,000 is restricted for statutory
expenditures. The factors contributing to the change in fund balance year over year are the same
as those described above in the discussion and analysis of the government-wide financial
statements.

Long-Term Debt Activity

On March 22, 2001, the Authority issued $934,530,000 aggregate principal amount of Tobacco
Settlement Asset-Backed Bonds (the “Series 2001 Bonds”) pursuant to an indenture between the
Authority and United States Trust Company of New York (subsequently acquired by the Bank of
New York), as trustee, dated as of March 1, 2001, and the Tobacco Settlement Revenue
Management Authority Act. On June 26, 2008, the Authority defeased the Series 2001 Bonds with
certain cash funds and proceeds of $275,730,000 Tobacco Settlement Revenue Management
Authority Tobacco Settlement Revenue Asset-Backed Refunding Bonds, Series 2008 (the “Series
2008 Bonds”) issued pursuant to an indenture between The Bank of New York Trust Company,
N.A., as trustee, and the Tobacco Settlement Revenue Management Authority. All of the Series
2001 Bonds are deemed paid within the meaning of and with the effect expressed in, and
accordingly are no longer outstanding under, the Trust Indenture.



TOBACCO SETTLEMENT REVENUE MANAGEMENT AUTHORITY
(A COMPONENT UNIT OF THE STATE OF SOUTH CAROLINA)

MANAGEMENT’S DISCUSSION AND ANALYSIS (UNAUDITED)
FOR THE YEAR ENDED JUNE 30, 2021

The Series 2008 Bonds were scheduled to retire in ordinary course on June 1, 2018; however,
under early redemption provisions (“Turbo Redemptions”), any MSA payments exceeding annual
debt service requirements of the Series 2008 Bonds were applied to early redemption of principal.
On June 1, 2012, the Authority had sufficient funds to redeem as Turbo Redemptions the entire
principal amount of the Series 2008 Bonds then outstanding; accordingly, all of the Authority’s
debt has been fully discharged.

The Authority has no present plans to undertake the issuance of additional debt.

Budgetary Highlights

The Authority annually adopts an operating budget as required by its by-laws. From a budgetary
perspective, the Authority realized a $31,210 deficiency of revenues over expenditures during the
fiscal year ended June 30, 2021 which arose due to factors described in the Summary of Financial
Results contained herein. The difference between the budgetary excess, as compared to the
excess reported on the Statement of Activities, is due primarily to the lack of recognition of the
$4,000,000 increase in tobacco settlement payments receivable under the budgetary basis of
accounting.

Economic Factors and Outlook

As noted above, the amount of TSRs is dependent on many factors including future tobacco
consumption, certain adjustments, and the financial capability of the OPMs; accordingly, the
amount of future TSRs, and particularly the financial effects of the Disputed Payments Settlement
thereon, cannot be presently determined with precision. Additionally, the coronavirus disease’s
(“COVID-19") effect on the Authority will depend on future developments, including the duration,
spread and intensity of the pandemic, all of which are uncertain and difficult to predict
considering the rapidly evolving landscape. Should COVID-19 have a significant impact on future
cigarette sales, it could have a related impact on the Authority’s revenues, however, at this time
the Authority is not currently aware of any significant anticipated effects of COVID-19.

Since all of the Authority’s debt has been fully discharged and the Authority has no present plans
to undertake the issuance of additional indebtedness, the effects of these factors on the
Authority’s debt profile have been abated. The Authority’s continuing responsibility thereafter is
limited to the receipt and distribution of future TSRs as prescribed by law.

Contacting the Authority
Persons needing additional information concerning this report or otherwise needing to contact
the Authority should address requests to:

SC Office of the Treasurer
1200 Senate Street, Suite 214
Wade Hampton Office Building
Columbia, SC 29201



TOBACCO SETTLEMENT REVENUE MANAGEMENT AUTHORITY
{A COMPONENT UNIT OF THE STATE OF SOUTH CAROLINA)

STATEMENT OF NET POSITION
JUNE 30, 2021

Governmental
Activities
Assets
Cash and cash equivalents S 5,283,253
Tobacco settlement payments receivable 38,000,000
Total assets 43,283,253
Liabilities
Due to Health and Human Services 122,419
Total liabilities 122,419
Net position
Restricted by statute 38,000,000
Unrestricted 5,160,834
Total net position S 43,160,834

The Notes to Financial Statements are an integral part of this statement.



TOBACCO SETTLEMENT REVENUE MANAGEMENT AUTHORITY
(A COMPONENT UNIT OF THE STATE OF SOUTH CAROLINA)

STATEMENT OF ACTIVITIES

FOR THE YEAR ENDED JUNE 30, 2021

Program expenses
General government
Total expenses
Net program expense

General revenues
Tobacco settlement revenues
Investment earnings

Total general revenues
Change in net position before transfers
Transfers
Transfers to state funds and programs pursuant to proviso
Change in net position
Net position

Beginning of the year

End of the year

Governmental

Activities

2,059,210

2,059,210

2,059,210

88,349,252
976,325

89,325,577

87,266,367

(83,297,577)

(83,297,577)

3,968,790

39,192,044

43,160,834

The Notes to Financial Statements are an integral part of this statement.



TOBACCO SETTLEMENT REVENUE MANAGEMENT AUTHORITY
{A COMPONENT UNIT OF THE STATE OF SOUTH CAROLINA)

GOVERNMENTAL FUND BALANCE SHEET
FOR THE YEAR ENDED JUNE 30, 2021

General Fund

Assets
Cash and cash equivalents S 5,283,253
Tobacco settlement payments receivable 38,000,000
Total assets 43,283,253
Liabilities
Due to Health and Human Services 122,419
Total liabilities 122,419

Fund balance

Restricted by statute 38,000,000
Committed to operating expenses 5,160,834
Total fund balance 43,160,834
Total liabilities and fund balance S 43,283,253

The Notes to Financial Statements are an integral part of this statement.
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TOBACCO SETTLEMENT REVENUE MANAGEMENT AUTHORITY

(A COMPONENT UNIT OF THE STATE OF SOUTH CAROLINA)
GOVERNMENTAL FUND STATEMENT OF

REVENUES, EXPENDITURES AND CHANGES IN FUND BALANCE

FOR THE YEAR ENDED JUNE 30, 2021

Revenues
Tobacco settlement revenues
Investment earnings
Total revenues

Expenditures
General government
Total expenditures
Excess of revenues over
expenditures before transfers

Transfers
Transfers to state funds and programs pursuant to proviso
Total transfers
Net change in fund balance

Fund balance
Beginning of the year
End of the year

General Fund

88,349,252
976,325

89,325,577

2,059,210

2,059,210

87,266,367

(83,297,577)

(83,297,577)

3,968,790

39,192,044

43,160,834

The Notes to Financial Statements are an integral part of this statement.
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TOBACCO SETTLEMENT REVENUE MANAGEMENT AUTHORITY
(A COMPONENT UNIT OF THE STATE OF SOUTH CAROLINA)

NOTES TO FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2021

Note 1. Reporting Entity

The Tobacco Settlement Revenue Management Authority (the “Authority”) is a public body and
an instrumentality of the State of South Carolina (the “State”) established in 2001 pursuant to
Section 11-49-10 et seq. of the South Carolina Code of Laws 1976, as amended. The State
transferred to the Authority all of its rights and interests under the Master Settlement Agreement
(the “MSA”) and the Consent Decree and Final Judgment (the “Decree”) between all participating
States and the participating Tobacco manufacturers. These rights include the State’s share of all
Tobacco Settlement revenue received after June 30, 2001 and in perpetuity to be received under
the MSA.

The core of a financial reporting entity is the primary government which has a separately elected
governing body. As required by accounting principles generally accepted in the United States of
America, the financial reporting entity includes both the primary government and all of its
component units. Component units are legally separate organizations for which the elected
officials of the primary government are financially accountable. In turn, component units may
have component units.

An organization other than a primary government may serve as a nucleus for a reporting entity
when it issues separate financial statements. That organization is identified herein as a primary
entity. The Authority has determined that it qualifies as a primary entity, it is a component unit of
the State of South Carolina, and it has no component units.

A primary government or entity is financially accountable if its officials or appointees appoint a
voting majority of an organization’s governing body including situations in which the voting
majority consists of the primary entity’s officials serving as required by law (e.g., employees who
serve in an ex-officio capacity on the component unit’s board are considered appointments by
the primary entity) and (1) it is able to impose its will on that organization or (2) there is a potential
for the organization to provide specific financial benefits to, or impose specific financial burdens
on, the primary entity. The primary entity also may be financially accountable if an organization
is fiscally dependent on it even if it does not appoint a voting majority of the board. An
organization is fiscally independent if it holds all of the following powers:

(1) Determines its budget without another government having the authority to approve
and modify that budget.

(2) Levies taxes or sets rates or charges without approval by another government.
(3) Issues bonded debt without approval by another government.

The organization is fiscally dependent on the primary government or entity that holds one or more
of the above powers. Based on these criteria, the Authority is a blended component unit of the
primary government of the State. Accordingly, the financial statements are blended in the State’s
special revenue funds in the State’s Annual Comprehensive Financial Report.
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TOBACCO SETTLEMENT REVENUE MANAGEMENT AUTHORITY
{A COMPONENT UNIT OF THE STATE OF SOUTH CAROLINA)

NOTES TO FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2021

Note 1. Reporting Entity (continued)

The Authority is governed by a board, which consists of five members. The members are the
Governor or his designee, the State Treasurer, the Comptroller General, the Chairman of the
Senate Finance Committee, and the Chairman of the House Ways and Means Committee. The
Governor serves as chairman; in the absence of the Governor, the meeting is chaired by the State
Treasurer. All members of the Board serve ex officio.

Note 2. Summary of Significant Accounting Policies

General

In its accounting and financial reporting in conformity with accounting principles generally
accepted in the United States of America, the Authority follows the pronouncements of the
Governmental Accounting Standards Board (“GASB”).

Measurement Focus, Basis of Accounting, and Financial Statement Presentation

GASB Statement No. 34, Basic Financial Statements—and Management’s Discussion and
Analysis—for State and Local Governments, requires government-wide financial statements to be
prepared using the accrual basis of accounting and the economic resources measurement focus.
Revenues are recorded when earned and expenses are recorded when a liability is incurred,
regardless of the timing of related cash flows. Government-wide financial statements (i.e., the
statement of net position and the statement of activities) do not provide information by fund.
Significantly, the statement of net position may include non-current assets and liabilities, which
generally are not included in the fund statements. The statement of net position includes three
components of net position.

(1) Net investment in capital assets consists of capital assets, net of accumulated
depreciation, reduced by the outstanding balances of any bonds, mortgages,
notes or other borrowings that are attributable to the acquisition, construction,
or improvement of those assets. If there are significant unspent related debt
proceeds at year-end, the portion of the debt attributable to the unspent
proceeds is not included in the calculation of invested in capital assets, net of
related debt. Rather, that portion of the debt is included in the same net position
component as the unspent proceeds. The Authority does not have any capital
assets; thus this classification is not used.

(2) Restricted net position consists of net position subject to external constraints
imposed by creditors {such as through debt covenants), contributors, or laws or
regulations of other governments, or constraints imposed by law through
constitutional provisions or enabling legislation. The Authority reports that
portion of its net position restricted by statutory constraints as restricted net
position.
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TOBACCO SETTLEMENT REVENUE MANAGEMENT AUTHORITY
(A COMPONENT UNIT OF THE STATE OF SOUTH CAROLINA)

NOTES TO FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2021

Note 2. Summary of Significant Accounting Policies (continued)

Measurement Focus, Basis of Accounting, and Financial Statement Presentation (continued)

(3) Unrestricted net position consists of net position that does not meet the
definition of restricted net position or invested in capital assets, net of related
debt. The Authority reports that portion of its net position not externally
constrained, primarily funds available for payment of its authorized operating
expenses, as unrestricted net position.

The statement of activities demonstrates the degree to which direct expenses of a given function
or segment are offset by program revenues. Direct expenses are those that are clearly identifiable
with a specific function or segment. Program revenues include (1) charges to customers who
purchase, use, or benefit from the services provided by a given function or segment and (2) grants
and contributions that are restricted to meeting the operational or capital requirements of a
particular function or segment. Unrestricted interest income and other items not properly
included among program revenues are reported as general revenues. The Authority has no
program revenues.

In addition to the government-wide financial statements, the Authority has prepared financial
statements for the Authority’s only governmental fund. Governmental fund financial statements
use the modified accrual basis of accounting and the current financial resources measurement
focus. Tobacco Settlement Revenues (“TSRs”) are recognized as soon as they are considered
measurable and available. Revenues are considered available when they are collectible within the
current period or soon enough thereafter to pay liabilities of the current period. For this purpose,
the Authority considers revenues to be available if they are collected within one year after the
end of the current fiscal period. Expenditures generally are recorded when a liability is incurred.

The Authority reports one governmental fund, the General Fund, which is the general operating
fund of the Authority. It is used to account for all financial resources of the Authority. As a blended
component unit of the State, the Authority’s General Fund is reported as a special revenue fund
in the financial statements of the State.

Asset Recognition Criteria for TSRs

The Authority implemented GASB Technical Bulletin No. 2004-1: Tobacco Settlement Recognition
and Financial Reporting Entity Issues (the “Bulletin”), effective luly 1, 2003. The Bulletin requires
the Authority to recognize TSRs when the event giving rise to recognition occurs (the domestic
shipment of cigarettes by the tobacco manufacturers) in the government-wide financial
statements, and when the event occurs and the TSRs become available in the fund financial
statements. Other than the asset recognition criteria required by the Bulletin, future collections
are not measurable and are therefore not recorded as assets in either the government-wide
financial statements or the government fund financial statements.
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TOBACCO SETTLEMENT REVENUE MANAGEMENT AUTHORITY
(A COMPONENT UNIT OF THE STATE OF SOUTH CAROLINA)

NOTES TO FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2021

Note 2. Summary of Significant Accounting Policies (continued)

Cash and Cash Equivalents

Cash includes cash on hand, demand deposits, and short-term investments with original
maturities of three months or less from the date acquired by the Autharity.

Investments

Investments, if any, are recorded on the Statement of Net Position and the Governmental Fund
Balance Sheet at fair value. All investment income, including changes in the fair value of
investments, is reported as revenue in the Statement of Activities and the Statement of Revenues,
Expenditures, and Changes in Fund Balance.

Fund Balance

The Authority reports fund balance in accordance with GASB Statement No. 54, Fund Balance
Reporting and Governmental Fund Type Definitions. This Statement establishes fund balance
classifications for governmental funds that comprise a hierarchy based primarily on the extent to
which a government is bound to observe constraints imposed upon the use of the resources
reported therein. The Statement requires governments to disclose information in the notes about
the processes through which constraints are imposed, as well as accounting policies that
determine whether restricted, committed, assigned, and unassigned amounts are considered to
be spent.

The Authority conforms its fund balance reporting to the classification and hierarchy structure of
the State, generally as follows:

Restricted

Fund balance is reported as restricted when constraints placed on resource use are either (a)
externally imposed by creditors, grantors, contributors, laws or regulation of other governments,
or (b) imposed by law through constitutional provisions or enabling legislation. Enabling
legislation authorizes the State to assess, levy, charge, or otherwise mandate payments of
resources from resource providers and includes a legally enforceable requirement that those
resources be used only for the specific purposes stipulated in the legislation. A legally enforceable
requirement is one that an outside party can compel the government to honor.

Committed

Fund balance is reported as committed if the Authority’s by-laws or official actions, including
adoption of its annual budget, constrain the use of its resources. Committed constraints can be
removed only through similar action that created the constraint.

Assigned

Fund balance is reported as assigned if the fund balance is constrained by the Authority’s intent
to expend resources for specific purposes. Such intent may be expressed by an official or body
pursuant to delegation by the Authority.
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TOBACCO SETTLEMENT REVENUE MANAGEMENT AUTHORITY
(A COMPONENT UNIT OF THE STATE OF SOUTH CAROLINA)

NOTES TO FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2021

Note 2. Summary of Significant Accounting Policies (continued)

Fund Balance (continued)

Non-spendable

Fund balance is reported as non-spendable if the balance has a lack of availability in form or
substance of the assets and liabilities reported in the fund to meet its obligations in the near
future.

Unassigned
Fund balance is reported as unassigned for all residual amounts not otherwise classified.
The Authority has no assigned, non-spendable or unassigned fund balance.

The Authority’s bond enabling act provides a covenant for the irrevocable assignment of certain
of the Authority’s assets during any time bonds are outstanding, plus one year and one day
thereafter. All of the Authority’s outstanding bonds were retired on June 1, 2012. Accordingly,
until June 2, 2013, certain of the Authority’s assets were classified as restricted by bond covenants
because they were subject to a legally enforceable external constraint by the terms of the Trust
Indenture.

Subsequent to June 2, 2013, assets previously restricted by bond covenants are available to the
State in accordance with the expenditure provisions of Section 11-11-170 of the South Carolina
Code of Laws 1976, as amended (the “Expenditure Act”). The Authority classifies all TSRs held at,
or received or receivable subsequent to June 2, 2013, as restricted by statute, since the
Expenditure Act constrains the use of that portion of the Authority’s resources. The remaining
portion of net position is reported as unrestricted.

Likewise, in the Governmental Fund Balance Sheet, the portion of fund balance that is subject to
the Expenditure Act is reported as restricted by statute; however, the remaining portion of fund
balance is reported as committed to operating expense inasmuch as that portion of fund balance
is constrained by the Authority’s annually adopted budget. The Authority has full statutory power
to adopt, revise and rescind its budget, and to expend funds for the costs of administering its
operations.

The Authority classifies the expenditure of funds when incurred based on the nature of the
expenditure, with externally directed expenditures generally made from restricted funds, and
expenditures made within the discretion of the Authority or subject to its own budget, primarily
its authorized operating expenditures, made from committed funds.

The Authority is required by State proviso to transfer any remaining TSRs, after transfers to the
South Carolina Attorney General and Law Enforcement Division, to the South Carolina
Department of Health and Human Services {“HHS”). At HHS’ request, the Authority held $122,419
of cash due to HHS at June 30, 2021 and has recorded a liability to HHS as a result for the remaining
transfer of these funds.
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{A COMPONENT UNIT OF THE STATE OF SOUTH CAROLINA)

NOTES TO FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2021

Note 2. Summary of Significant Accounting Policies (continued)

Administrative Expenses

The State of South Carolina and certain of its agencies perform certain accounting, administrative,
legal and enforcement services for the Authority, and the value of these services is accounted for
as general government expenses in the financial statements. Note 6 — Related Party Transactions
contains descriptions of and amounts expended for these purposes.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally
accepted in the United States of America requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the financial statements and the reported amounts of revenue
and expenses during the reporting period. Actual results could differ from those estimates.

Note 3. Deposits

Prior to June 2, 2013, the Authority’s cash deposits held by the trustee were held in several
restricted accounts in the name of the Authority, subject to investment restrictions imposed by
the Trust Indenture. The Authority has not adopted a formal policy for these deposits because the
Trust Indenture contains these restrictions.

Subsequent to June 2, 2013, all of the Authority’s cash deposits are under the control of the State
Treasurer who, by law, has sole authority for investing State funds. State law requires full
collateralization of all bank balances under the control of the State Treasurer, who must correct
any deficiencies in collateral within two days. At June 30, 2021, all bank balances under the control
of the State Treasurer were fully insured or collateralized with securities held by the State’s agent
in the name of the State Treasurer.

The following schedule reflects the Authority’s deposits at their fair and reported values at June
30, 2021, and reconciles the amounts reported in the statement of net position to the notes.

Notes Statements
Deposits
Held by State Treasurer § 5,283,253 Cash and cash equivalents ~ $ 5,283,253
Totals S 5,283,253 S 5,283,253

Further information concerning among other things values and risks of deposits and investments
under the control of the State Treasurer, including disclosure under GASB Statement No. 40,
Deposits and Investments - Risk Disclosures, is disclosed in the Annual Comprehensive Financial
Report of the State of South Carolina, which may be accessed at www.cg.sc.gov.
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NOTES TO FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2021

Note 4. Bonds Payable

On March 22, 2001, the Authority issued $934,530,000 aggregate principal amount of Tobacco
Settlement Asset-Backed Bonds (the “Series 2001 Bonds”) pursuant to an indenture between the
Authority and United States Trust Company of New York (subsequently acquired by the Bank of
New York), as trustee, dated as of March 1, 2001, and the Tobacco Settlement Revenue
Management Authority Act. On June 26, 2008, the Authority defeased the Series 2001 Bonds with
certain cash funds and proceeds of $275,730,000 Tobacco Settlement Revenue Management
Authority Tobacco Settlement Revenue Asset-Backed Refunding Bonds, Series 2008 (the “Series
2008 Bonds”) issued pursuant to an indenture between The Bank of New York Trust Company,
N.A., as trustee, and the Tobacco Settlement Revenue Management Authority.

At June 30, 2021, a total of $64,890,000 of the Authority’s legally and economically defeased
Series 2001 Bonds remained outstanding; however, all of the Series 2001 Bonds are deemed paid
within the meaning of and with the effect expressed in, and accordingly are no longer outstanding
under, the Trust Indenture.

The Series 2008 Bonds were scheduled to retire in ordinary course on June 1, 2018; however,
under early redemption provisions (“Turbo Redemptions”), any MSA payments exceeding annual
debt service requirements of the Series 2008 Bonds were applied to early redemption of principal.
On June 1, 2012, the Authority had sufficient funds to redeem as Turbo Redemptions the entire
principal amount of the Series 2008 Bonds then outstanding; accordingly, all of the Authority’s
debt has been fully discharged.

Note 5. Disputed Payments

Under the provisions of the MSA, the participating manufacturers (“PMs”) are potentially entitled
to an adjustment of their required payments under the MSA (an “NPM Adjustment”) in the event
that all of the PMs, in the aggregate, lose more than two percentage points of market share
compared to the market share of the PMs in 1997. However, the annual adjustment cannot be
applied against settling states that have enacted and diligently enforced an escrow fund statute
during the applicable year. Each year since 1999, the PMs have requested that the Independent
Auditor, PricewaterhouseCoopers, apply the NPM Adjustment. In accordance with the terms of
the MSA, the Independent Auditor will not apply any given year’s adjustment until a panel of three
arbitrators determines the diligent enforcement efforts of all states. In 2003, the MSA signatories
settled the NPM Adjustment disputes for 19399 through 2002.
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NOTES TO FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2021

Note 5. Disputed Payments {Continued)

In May 2013, South Carolina joined 21 other states and the PMs in agreeing to terms of a
settlement of the NPM adjustment disputes for the years 2003 through 2012. in October 2017,
the terms of the settlement for 2003 through 2012, were memorialized in the NPM Adjustment
Settlement Agreement (the “Agreement”). Between 2013 and October 2017, the number of
signatory states increased to 35, and during that same period, those states and the PMs agreed
to settle the 2013 through 2015 NPM Adjustment disputes. Thereafter, in November 2018, an
addendum to the Agreement resolved the 2016 and 2017 disputed payments. In July 2020, the
Agreement was further extended to resolve the 2018 through 2022 disputes. The State of New
York settled its disputed payments in a separate agreement with the PMs. The Agreement and
addendum provided that the signatory states would receive certain payments released from the
disputed payments account and that the PMs would be entitled to take certain credits from MSA
payments. In addition to the financial terms of the settlement, the PMs agreed to reduce
withholding amounts for future disputed payments, and the parties agreed to a modification of
the diligent enforcement standards for future NPM Adjustment disputes.

As of its most recent payment dates of April 15, 2021 and April 22, 2021, South Carolina has
received $148,133,649 released from the MSA Disputed Payment Account (DPA) related to the
Agreement. For the same time period, South Carolina related MSA payment credits and DPA funds
disbursed to the PMs totaled 585,863,140.

The $85,863,140 in South Carolina related MSA payment credits and DPA funds disbursed to the
PMs was retained by the PMs as a result of the settling of NPM adjustment disputes. The State of
South Carolina has chosen not to litigate the PMs assertion that South Carolina has not diligently
enforced statutes created in response to the MSA between the State of South Carolina and the
PMs.

South Carolina’s current estimated minimum exposure related to the NPM adjustment is
$17,326,089 (Sales Year 2020) relating to challenges of diligent enforcement and other settlement
factors. At this time the result of this dispute cannot be determined.

Note 6. Related Party Transactions

The State of South Carolina, through the Office of Attorney General, the State Law Enforcement
Division, and the South Carolina Department of Revenue, provides certain legal and enforcement
services to the Authority. During the fiscal year ended June 30, 2021, the Authority made or
provided for $2,028,000 in expenditures from its general fund to these state agencies to cover
costs of providing these services. The Office of State Treasurer provides administrative,
investment, operations, record keeping, and other support services to the Authority; however, no
reimbursements were made by the Authority during the fiscal year ended June 30, 2021 to cover
costs of providing these services.
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NOTES TO FINANCIAL STATEMENTS
FOR THE YEAR ENDED JUNE 30, 2021

Note 7. Risk Management

The Authority is exposed to risks of loss from torts and maintains State coverage for these risks.
Management believes such coverage is sufficient to preclude any significant uninsured losses for
the covered risks. There were no significant reductions in insurance coverage from coverage in
the prior year. The insurer promises to pay to or on behalf of the insured for covered economic
losses sustained during the policy period in accord with insurance policy and benefit program
limits except for the deductibles. The Authority and other entities pay premiums to the State’s
Insurance Reserve Fund (“IRF”) which issues policies, accumulates assets to cover the risks of loss,
and pays claims incurred for covered losses related to torts. The [RF is a self-insurer whose rates
are determined actuarially.

No payments for uninsured losses were made during the fiscal year ended June 30, 2021.
Note 8. Subsequent Events

The Authority has evaluated all events subsequent to the statement of net position date of June
30, 2021 through the date of issuance of these financial statements, September 27, 2021, and
has determined that there are no subsequent events requiring disclosure.
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TOBACCO SETTLEMENT REVENUE MANAGEMENT AUTHORITY
(A COMPONENT UNIT OF THE STATE OF SOUTH CAROLINA)

REQUIRED SUPPLEMENTARY INFORMATION (UNAUDITED)

BUDGETARY COMPARISON SCHEDULE
GENERAL FUND

FOR THE YEAR ENDED JUNE 30, 2021

Budgeted Amounts

Variance

Original Final Actual Positive/{Negative)
Revenues
Tobacco settlement receipts 3 70,000,000 § 70,000,000 $ 84,349,252 §$ 14,349,252
Investment earnings - - 976,325 976,325
Total revenues 70,000,000 70,000,000 85,325,577 15,325,577
Expenditures
Contractual services 32,000 32,000 26,200 5,800
Fixed charges and contributions 4,473 4,473 5,010 (537)
Total expenditures 36,473 36,473 31,210 5,263
Transfers
Transfers to other state
) 70,000,000 70,000,000 85,325,577 (15,325,577)
agencies
Total transfers 70,000,000 70,000,000 85,325,577 (15,325,577)
Excess (deficiency) of
revenues over expenditures S (36,473) § (36,473) § (31,210) S 5,263

See accompanying notes to required supplementary information.
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REQUIRED SUPPLEMENTARY INFORMATION (UNAUDITED)

NOTES TO BUDGETARY COMPARISON SCHEDULE
GENERAL FUND

FOR THE YEAR ENDED JUNE 30, 2021

Note 1. Basis of Presentation

Section 11-49-60 of the South Carolina Code of Laws 1976, as amended requires the Authority to
adopt an annual budget for its operational expenditures. The accompanying budgetary
comparison schedule compares the Authority’s legally adopted budget to actual results on the
budgetary basis.

Note 2. Budgetary Revisions

The Authority maintains budgetary control at the object category of expenditure and must
approve any transfer of appropriations between the object categories.

Note 3. Differences in Budgetary and GAAP Reporting

The accompanying budgetary comparison schedule compares the Authority’s legally adopted
budget with actual results in accordance with the Authority’s basis of budgeting. The Authority’s
primarily cash basis budgetary accounting principles, however, differ significantly from GAAP.
These different accounting principles may result in basis differences in the excess (deficiency) of
revenues over expenditures. Basis differences arise because the basis of budgeting differs from
the GAAP basis used to prepare the governmental fund statement of revenues, expenditures and
changes in fund balance. The primary differences reflected in the budgetary comparison schedule
for the fiscal year ended June 30, 2021 were as follows:

Total revenues, budgetary basis S 85,325,577
Reduction in accrual for TSRs not accounted

for under the budgetary basis 4,000,000
Total revenues, GAAP basis S 89,325,577
Total expenditures, budgetary basis S 31,210
Transfers accounted for as expenditures for GAAP 2,028,000
Total expenditures, GAAP basis S 2,059,210
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1704 Laurel Street
Columbia, SC 29201

PO.Box 2411
Columbia, SC 29202

Phone (803) 799-0555

Fax (803) 799-4212

INDEPENDENT AUDITORS’ REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING AND
ON COMPLIANCE AND OTHER MATTERS BASED ON AN AUDIT OF FINANCIAL STATEMENTS
PERFORMED IN ACCORDANCE WITH GOVERNMENT AUDITING STANDARDS

Mr. George L. Kennedy lIl, CPA
State Auditor

Office of the State Auditor
Columbia, South Carolina

We have audited, in accordance with auditing standards generally accepted in the United States of
America and the standards applicable to financial audits contained in Government Auditing Standards
issued by the Comptroller General of the United States, the financial statements of the governmental
activities and the major fund of Tobacco Settlement Revenue Management Authority (the “Authority”)
as of and for the year ended June 30, 2021, and the related notes to the financial statements, which
collectively comprise the Authority’s basic financial statements, and have issued our report thereon
dated September 27, 2021.

INTERNAL CONTROL OVER FINANCIAL REPORTING

In planning and performing our audit of the financial statements, we considered the Authority’s internal
control over financial reporting (internal control) as a basis for designing audit procedures that are
appropriate in the circumstances for the purpose of expressing our opinions on the financial statements,
but not for the purpose of expressing an opinion on the effectiveness of the Authority’s internal control.
Accordingly, we do not express an opinion on the effectiveness of the Authority’s internal control.

A deficiency in internal control exists when the design or operation of a control does not allow
management or employees in the normal course of performing their assigned functions, to prevent, or
detect and correct misstatements on a timely basis. A material weakness is a deficiency, or a
combination of deficiencies, in internal control, such that there is a reasonable possibility that a material
misstatement of the entity’s financial statements will not be prevented, or detected and corrected on a
timely basis. A significant deficiency is a deficiency, or a combination of deficiencies, in internal control
that is less severe than a material weakness, yet important enough to merit attention by those charged
with governance.

Our consideration of internal control was for the limited purpose described in the first paragraph of this

section and was not designed to identify all deficiencies in internal control that might be material
weaknesses or significant deficiencies. Given these limitations, during our audit we did not identify any
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deficiencies in internal control that we consider to be material weaknesses. However, material
weaknesses may exist that have not been identified.

COMPLIANCE AND OTHER MATTERS

As part of obtaining reasonable assurance about whether the Authority’s financial statements are free
from material misstatement, we performed tests of its compliance with certain provisions of laws,
regulations, contracts, and grant agreements, noncompliance with which could have a direct and
material effect on the financial statements. However, providing an opinion on compliance with those
provisions was not an objective of our audit and, accordingly, we do not express such an opinion. The
results of our tests disclosed no instances of noncompliance or other matters that are required to be
reported under Government Auditing Standards.

PURPOSE OF THIS REPORT

The purpose of this report is solely to describe the scope of our testing of internal control and
compliance and the results of that testing, and not to provide an opinion on the effectiveness of the
entity’s internal control or on compliance. This report is an integral part of an audit performed in
accordance with Government Auditing Standards in considering the entity’s internal control and
compliance. Accordingly, this communication is not suitable for any other purpose.

Columbia, South Carolina

September 27, 2021 He FbAL Croyz, Ve
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ECTION 11-49-100. Accounts to be maintained separately; annual report.

All accounts of the authority must be held and maintained separately from all other funds, properties, assets, and
accounts of this State and its other agencies. The board shall keep an accurate account of all of its activities and
all of its receipts and expenditures and annually, in the month of January, shall make a report of its activities to
the State Budget and Control Board, the report to be in a form prescribed by the State Budget and Control
Board. Audited financial statements must be submitted to the Comptroller General by October fifteenth following

the end of the fiscal year.

HISTORY: 2000 Act No. 387, Part Il, Section 69A.2; 2005 Act No. 164, Section 13.

Code Commissioner's Note

At the direction of the Code Commissioner, reference in this section to the former Budget and Control Board has
not been changed pursuant to the directive of the South Carolina Restructuring Act, 2014 Act No. 121, Section

5(D)(1), until further action by the General Assembly.



TOBACCO SETTLEMENT REVENUE MANAGEMENT AUTHORITY
Meeting of Tuesday, January 25, 2022 -- 9:30 A. M.
Room 252, Edgar A. Brown Building

REGULAR SESSION AGENDA INDEX

Item
No. Agency Subject

A. ADOPTION OF PROPOSED AGENDA

B. REGULAR SESSION

1. Tobacco Settlement Revenue Adoption of Budget
Management Authority

2, Tobacco Settlement Revenue Financial Statement for the Fiscal Year
Management Authority Ended June 30, 2021

C. ADJOURNMENT




























































































































































































































































































































































































































































































































































































































































































































































DocuSign Envelope 1D: AACB7E2-5F06-4CF4-BD8A-OBFEG0948E4A

Project:

Location:

Contact Person(s):

Project Description:

Project Needs:

Matching Funds:

Estimated Cost:

EXHIBIT B (Continued)
Project Description
Santee Delta WMA - Wetland Enhancement Project (US-SC-67-1)

Approximately 9 miles NE of McClellanville, SC (Charleston County)
Lat/Lon: 33.202701°N, 79.391862°W

Billy Dukes Ethan Massey

SCDNR Ducks Unlimited, Inc.

P.O. Box 167 1010 Bankton Circle, Suite 200
Columbia, SC 29202 Hanahan, SC 29410

Phone: (803) 734-3939 Phone: (843) 745-9110

Grant and match partner funds from SCDNR will be used to enhance managed
wetlands for waterfowl, wading birds and shorebirds on 1,180 acres within the Santee
Delta WMA in the Santee River Focus Area of the ACJV South Atlantic Migratory
Bird Initiative Area (SAMBI). The proposed contract work includes enhancing 44,285
LF of water delivery canals, 4,710 LF of new internal embankments, 40,205 LF of
existing embankments, installing a water control delivery structure to accommodate
an SCDNR provided mobile pumping unit, decommission 11 existing water control
structures, installing and/or enhancing 16 water control structures to allow for
independent water management of multiple impoundments in the unit and to better
circulate water in these managed brackish marsh wetlands. These improvements will
allow SCDNR managers to achieve independent management of impoundments, to
encourage production of quality forage for waterfowl, to provide mudflats and sheet
water for shorebird foraging habitat, and to control undesirable plant species. Grant
funds will also be used for non-contract personnel and travel by DU to complete
survey, design and engineering, permitting, and all construction administration and
site inspections. The grant will fund indirect costs on grant funded contracts and
personnel. Match dollars from DU will be an in-kind donation associated with the
survey. Match dollars from SCDNR will address contracts and allowable indirect
costs. This project is part of the Lowcountry Protection [V NAWCA grant that was
submitted by DU and approved by the North American Wetlands Conservation
Council (NAWCC) in December 2016.

The project proposes enhancing management capabilities by replacing and adding
water control structures, enhancing canals and enhancing embankments and berms to
improve water delivery. This enhancement work will improve hydrologic
management in the impoundments to benefit neotropical migrants, wading birds,
waterfowl, raptors and the adjacent rookery.

Match not to exceed $2,346,789 is required from Partner. $537,740 of the total cash
match will be non-federal.

$ 579,681 Contracts — NAWCA
$2,333,249 Contracts - Partner
$ 97,017 In-Kind, HRC's and Travel - DU
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STATE FISCAL ACCOUNTABILITY AUTHORITY REGULAR SESSION

MEETING OF January 25, 2022 ITEM NUMBER __ 12

AGENCY: Department of Administration, Facilities Management and Property Services

SUBJECT:  SC Vocational Rehabilitation Department Lease of 1244 Boston Avenue, Cayce

SC Vocational Rehabilitation Department (Voc. Rehab.) requests approval to lease 51,788
rentable square feet of office space at 1244 Boston Avenue, Cayce, SC from Efron Family, LLC, a
South Carolina limited liability company. Voc. Rehab. has leased space at this location since
October 1986. The current lease will expire on June 30, 2022.

After contacting state agencies to verify no adequate State space was available, the Department of
Administration conducted a solicitation for commercial space for 3, 5, and 7-year terms for which
1 proposal was received. The current landlord submitted the only bid in response to the solicitation.

The space will meet the state standard of 210 SF/person w1th a density of 183 SF/person. The lease
also provides for free parking and has a total of 280 parking spaces available.

The lease term will be five (5) years. The rental rate for the first year of the term will be $14.75
per square foot (which is a same as their current rate per square foot). Rent will increase annually
by 2.5 percent. The total rent to be paid over the 5 -year term will be $4,015,123.64, as more
specifically set forth in the chart below. This is a full gross lease and includes all operating
expenses.

Rent per SF Annual Rent Monthly Rent
Year 1 $14.75 $763,873.00 $63,656.08
Year 2 $15.12 $783,034.56 $65,252.88
Year 3 $15.50 $802,714.00 $66,892.83
Year 4 $15.88 $822,393.44 $68,532.79
Year 5 $16.28 $843,108.64 $70,259.05

The following chart represents comparable lease rates of similar space:

Tenant Location Rate /SF
10301 Wilson Blvd, Blythewood $16.00
Vacant (Richland County)
8911 Farrow Road (Richland $16.00
Vacant County)
7909 Parkland Road (Richland $19.00
Vacant County)
Department of Labor, Licensing and 121 Executive Center Dr., $16.50
Regulation Columbia (Lexington County)




STATE FISCAL ACCOUNTABILITY AUTHORITY  REGULAR SESSION
MEETING OF January 25, 2022 ITEM NUMBER __ 12 Page?2

AGENCY: Department of Administration, Facilities Management and Property Services

SUBJECT: SC Vocational Rehabilitation Department Lease of 1244 Boston Avenue, Cayce
Above rates subject to operating expenses and base rent escalations.

Agency has adequate funds for the lease according to a Budget Approval Form submitted
November 18, 2021, which also includes a multi-year plan. Lease payments will be funded
through Federal funding. No option to purchase the property is included in the lease. The lease
was approved by JBRC on January 19, 2022

AUTHORITY ACTION REQUESTED:

As recommended by the Department of Administration, Facilities Management and Property
Services approve the proposed five-year lease for 51,788 rentable square feet of office space for
the SC Vocational Rehabilitation Department at 1244 Boston Avenue, Cayce, SC from Efron
Family, LLC, a South Carolina limited liability company.

ATTACHMENTS:

Agenda item worksheet and attachments



Meeting Scheduled for:

1.

STATE FISCAL ACCOUNTABILITY AUTHORITY AGENDA ITEM WORKSHEET

January 25, 2022 Regular Agenda

Submitted by:

L ancaaten

Ashlie Lancaster, Director

(a) Agency: Department of Administration
(b) Authorized Official Signature:

2. Subject: SC Vocational Rehabilitation Department Lease of 1244 Boston Avenue, Cayce,

SC

3. Summary Background Information:

SC Vocational Rehabilitation Department (Voc. Rehab.) requests approval to lease 51,788
rentable square feet of office space at 1244 Boston Avenue, Cayce, SC from Efron Family, LLC,
a South Carolina limited liability company. Voc. Rehab. has leased space at this location since
October 1986. The current lease will expire on June 30, 2022.

After contacting state agencies to verify no adequate State space was available, the Department
of Administration conducted a solicitation for commercial space for 3, 5, and 7-year terms for
which 1 proposal was received. The current landlord submitted the only bid in response to the
solicitation.

The space will meet the state standard of 210 SF/person with a density of 183 SF/person. The
lease also provides for free parking and has a total of 280 parking spaces available.

The lease term will be five (5) years. The rental rate for the first year of the term will be $14.75
per square foot (which is a same as their current rate per square foot). Rent will increase
annually by 2.5 percent. The total rent to be paid over the 5-year term will be $4,015,123.64,
as more specifically set forth in the chart below. This is a full gross lease and includes all
operating expenses.

Rent per SF Annual Rent Monthly Rent
Year 1 $14.75 $763.873.00 $63,656.08
Year 2 $15.12 $783.034.56 $65,252.88
Year 3 $15.50 $802,714.00 $66,892.83
Year 4 $15.88 $822,393.44 $68,532.79
Year 5 $16.28 $843,108.64 $70,259.05
The following chart represents comparable lease rates of similar space
Tenant Location Rate /SF

10301 Wilson Blvd, Blythewood $16.00

Vacant (Richland County)



8911 Farrow Road (Richland $16.00

Vacant County)

7909 Parkland Road (Richland $19.00
Vacant County)
Department of Labor, Licensing and 121 Executive Center Dr., $16.50
Regulation Columbia (Lexington County)

Above rates subject to operating expenses and base rent escalations.

Agency has adequate funds for the lease according to a Budget Approval Form submitted
November 18, 2021, which also includes a multi-year plan. Lease payments will be funded
through Federal funding. No option to purchase the property is included in the lease. The lease
was approved by JBRC on January 19, 2022.

4. What is the Authority asked to do? Approve the proposed five-year lease for 51,788 rentable
square feet of office space at 1244 Boston Avenue, Cayce, SC from Efron Family, LLC, a South
Carolina limited liability company.

5. What is recommendation of the division of Facilities Management and Property
Services? Approve the proposed five-year lease for 51,788 rentable square feet of office
space at 1244 Boston Avenue, Cayce, SC from Efron Family, LLC, a South Carolina limited
liability company.

6. Private Participant Disclosure — Check one:
O No private participants will be known at the time the Authority considers this agenda item.
A Private Participant Disclosure form has been attached for each private participant.
As referenced on the Disclosure forms, a private participant is a natural person or non-govemmental
legal entity which may directly benefit from, and is participating in or directly associated with, the
requested approval

7. Recommendation of other office (as required)?
(a) Authorized Signature:

(b) Office Name: Click or tap here to enter text

8. List of Supporting Documents:
(a) Letter from SC Department of Vocational Rehabilitation
(b) SC Code of Laws Sections 1-11-55 and 1-11-56



v R, Vocational
Rehabilitation

Let’'s go to work

November 18, 2021

Ms. Ashley Lancaster

Director

SC Department of Administration

Division of Facilities Management and Property Services
1200 Senate Street, Suite 460

Columbia, SC 29201

RE: Lease CL001093
Dear Ms. Lancaster:

The Disability Determination Services (DDS) unit of the South Carolina Vocational
Rehabilitation Department (SCVRD) is federally funded exclusively by the Social Security
Administration (SSA). Our agency processes approximately 69,000 disability claims each year,
serving constituents through offices in Charleston, Columbia, and Greenville. This includes
approximately 600 S.C. Retirement Systems claims, 12,000 DHHS Medicaid Disability claims,
and 50 Homestead claims. Our current lease, which includes the DDS State Office, DDS
Columbia Regional Office and the DDS Office of State Claims, will expire on June 30, 2022.

We worked with the Department of Administration to seek bids for a three-year or a five-year
lease term. A bid was received from our current landlord, Effron Family LLC, for the property
located at 1244 Boston Avenue, Cayce. This bid starts with a base rate of $14.75/square foot
rate (the same base rate we are currently paying) with a 2.5% annual escalator clause. The five-
year lease term would run from July 1, 2022, through June 30, 2027. We respectfully request
your assistance in obtaining Joint Bond Review Committee and State Fiscal Accountability
Authority approvals of this lease.

Sincerely,

Eric S. Moore
Director of Administration

CC:  Anne Mayo, DDS Director
Lori Loftis, DDS Senior Manager

Felicia W. Johnson, Commissioner
The South Carolina Vocational Rehabilitation Department prepares and assists
eligible South Carolinians with disabilities to achieve and maintain competitive employment

State Office = 1410 Boston Avenue = P.0. Box 15 = West Columbia, South Carolina 29170-0015 = scvrd.net
803-896-6500 (Office) = 803-896-6553 (TTY) = 800-832-7526 (Toll free) = 803-896-6558 (Fax) = info@scvrd.net



SECTION 1-11-55. Leasing of real property for governmental bodies.

(1) "Governmental body" means a state government department, commission, council, board, bureau,
committee, institution, college, university, technical school, agency, government corporation, or other
establishment or official of the executive branch of this State. Governmental body excludes the General
Assembly, Legislative Council, the Legislative Services Agency, the judicial department and all local
political subdivisions such as counties, municipalities, school districts, or public service or special

purpose districts.

(2) The Division of General Services of the Department of Administration is hereby designated as the
single central broker for the leasing of real property for governmental bodies. No governmental body
shall enter into any lease agreement or renew any existing lease except in accordance with the
provisions of this section. However, a technical college, with the approval by the State Board for
Technical and Comprehensive Education, and a public institution of higher learning, may enter into any
lease agreement or renew any lease agreement up to one hundred thousand dollars annually for each

property or facility.

(3) When any governmental body needs to acquire real property for its operations or any part thereof
and state-owned property is not available, it shall notify the Division of General Services of its
requirement on rental request forms prepared by the division. Such forms shall indicate the amount and
location of space desired, the purpose for which it shall be used, the proposed date of occupancy and
such other information as General Services may require. Upon receipt of any such request, General
Services shall conduct an investigation of available rental space which would adequately meet the
governmental body's requirements, including specific locations which may be suggested and preferred
by the governmental body concerned. When suitable space has been located which the governmental
body and the division agree meets necessary requirements and standards for state leasing as prescribed
in procedures of the department as provided for in subsection (5) of this section, General Services shall
give its written approval to the governmental body to enter into a lease agreement. All proposed lease
renewals shall be submitted to General Services by the time specified by General Services.

(4) The department shall adopt procedures to be used for governmental bodies to apply for rental
space, for acquiring leased space, and for leasing state-owned space to nonstate lessees.

(5) Any participant in a property transaction proposed to be entered who maintains that a procedure
provided for in this section has not been properly followed, may request review of the transaction by
the Director of the Division of General Services of the Department of Administration or his designee.

HISTORY: 1997 Act No. 153, Section 2; 2002 Act No. 333, Section 1; 2002 Act No. 356, Section 1, Pt
VL.P(1); 2011 Act No. 74, Pt VI, Section 13, eff August 1, 2011; 2013 Act No. 31, Section 1, eff May 21,
2013; 2014 Act No. 121 (5.22), Pt V, Section 7.A, eff July 1, 2015.

Code Commissioner's Note



The last sentence in subsection (2), which was added by 2011 Act No. 74, was inadvertently omitted
from 2014 Act No. 121 due to a scrivener's error. At the direction of the Code Commissioner, this

sentence has been retained in subsection (2).

Effect of Amendment
The 2011 amendment, in subsection (2), added the third sentence relating to technical colleges.

The 2013 amendment, in subsection (1), substituted “Legislative Services Agency" for "Office of
Legislative Printing, Information and Technology Systems".

2014 Act No. 121, Section 7.A, in subsection (1), substituted "agency, government corporation, or other
establishment or official of the executive branch” for "legislative body, agency, government corporation,
or other establishment or official of the executive, judicial, or legislative branches"; in subsection (2),
substituted "Division of General Services of the Department of Administration" for "Budget and Control
Board"; in subsection (3) substituted "division" for "office" in three instances, and substituted
"department" for "board"; in subsection (4), substituted "department" for "board"; and in subsection
{5), substituted "Division of General Services of the Department of Administration" for "Office of

General Services".
SECTION 1-11-56. Program to manage leasing; procedures.

(A} The Division of General Services af the Department of Administration, in an effort to ensure that
funds authorized and appropriated for rent are used in the most efficient manner, is directed to develop
a program to manage the leasing of all public and private space of a governmental body. The
department must submit regulations for the implementation of this section to the General Assembly as
provided in the Administrative Procedures Act, Chapter 23, Title 1. The department’s regulations, upon
General Assembly approval, shall include procedures for:

(1) assessing and evaluating agency needs, including the authority to require agency justification for any

request to lease public or private space;
(2) establishing standards for the quality and quantity of space to be leased by a requesting agency;

(3) devising and requiring the use of a standard lease form (approved by the Attorney General) with
provisions which assert and protect the state's prerogatives including, but not limited to, a right of

cancellation in the event of:
(a} a nonappropriation for the renting agency;

(b) a dissolution of the agency; and























































































STATE FISCAL ACCOUNTABILITY AUTHORITY REGULAR SESSION
MEETING OF January 25, 2022 ITEM NUMBER 14

AGENCY: Executive Director
SUBJECT: Revenue Bonds (Local Housing Authorities)
The required reviews on the following proposal to issue revenue bonds has been completed with

satisfactory results. The projects require approval under State law. Requests for volume cap
ceiling allocation will be handled in a separate agenda item.

a. Issuing Authority:  Housing Authority of the City of Florence
Amount of Issue: N/E $10,000,000 Multifamily Housing Revenue Bonds,
Series 2022

Allocation Needed:  $10,000,000

Name of Project: Dillon Graded School Senior Apartments

Employment Impact: n/a

Project Description: to provide construction and permanent financing for a
portion of the costs of acquisition and renovating of
multifamily housing for 37 affordable residential units for
elderly persons to be known as Dillon Graded School
Senior, in the City of Dillon.

Bond Counsel Samuel W. Howell, Howell Linkous & Nettles, LLC
b Issuing Authority: ~ Housing Authority of the City of Columbia
Amount of Issue: N/E $10,000,000 Multifamily Housing Revenue Note,
Series 2022

Allocation Needed:  $10,000,000

Name of Project: Dunean Mill Townhomes f/d/a Dunean Mill Apartments

Employment Impact n/a

Project Description: to provide construction and permanent financing for a
portion of the costs of acquisition and construction of
multifamily housing of approximately 60 apartments to be
known as Dunean Mill Townhomes, in Greenville.

Bond Counsel: Samuel W. Howell, Howell Linkous & Nettles, LLC
c. Issuing Authority South Carolina Regional Housing Authority No. 3
Amount of Issue: N/E $18,000,000 Multifamily Housing Revenue Bonds,
Series 2022
Allocation Needed: $18,000,000
Name of Project: Shannon Park Apartments

Employment Impact n/a

Project Description: to provide a [portion of the financing needed for the
acquisition and rehabilitation of an approximately 96-unit
affordable housing development located in Goose Creek,
Berkeley County.

Bond Counsel: Emily Zackon, Parker Poe Adams & Bemnstein LLP

AUTHORITY ACTION REQUESTED:
Adopt the resolutions approving the referenced proposals to issue revenue bonds

A Resolutions with attachments



Housing Authority
of the City of Florence

Dillon Graded School Senior Apartments



OFFICE OF STATE TREASURER

New Debt Information Form (NDIF) / Multifamily Housing - Initial Form
3 SFAA Approval Date:  01/25/22 Final Version Date:  00/00/00

1. AGENCY/ISSUER & FINANCING INFORMATION

Agency #: Issuer: Housing Authority of the City of Fl Series: 2022
Barrower (if not Issucr): Dillon School Scnior, LP
Bond Caption: Multifamily Housing Revenue Bonds (Dillon Graded School Senior Apartments)
Bond Resolution Amount: _$ 10,000,000  Est. Production/Par Amt:_§ 10,000,000
{4 Used to eitleulote inftial COl percentuger: 81+ 8H)
Submitted By: | Final Production/Par Amt: $0.00 |
ENTITY Dillon School Senior, LP Transaction Type/Method of Sale:
BY: Jonathan R. Toppen X |Public Offering: Competitive:___ Negotiated: X
ITS: Prosident, Tapestry Development Group, Inc. Dircct Placement:  Competitive: Negotiated:
Tel: 404-997-6788 Governmental Loan/Governmental Purchaser
Email: It i v Other:
MSRB (EMMA) Continuing Disclosure Requirement (Y/N): Y
MSRB (EMMA) Continuing Disclosure Responsible Party: Borrower
2. FINANCING (NEW PORTION)
Project #: Project Name: Dillon Graded School Senior Apartments
Project Address/Location: 301 Martin Luther King, Jr. Blvd, Dillon, SC Amount: s 10,000,000
Project Type: Multifamily Housing & related amenities County: Dillon
Projected Avg Interest Rate: 0.60% Final Maturity: 12/31/23
Projected Cost per Unit: |s 517,128 |  LIHTC/SCTC: |'s 9,323,428 |

3. FINANCING (REFUNDED PORTION)

Total $ - * LB ER s -
4. FINANCING WORKING GROUP
Financial Advisor: None Disclosure Counsel: None
Bond Counsel: Hawell, Linkous & Nettles, LLC Issuer's Counscl; Willcox Buyck & Williams, PA
Underwriter: Stifel, Nicolaus & Company, Inc. Trustee: U.S. Bank N.A.
Paying Agent: U.S. Bank N.A. Underwriters Counscl Tiber Hudson, LLC

b FINANCING/PROJECT DESCRIPTION: (Briefly, explain the multifamily development project, the justification for the SC Housing Tax Credit, the anticipated costs,
& the basis for these cost estimates .... if needed, please attach supplemental page for this)

The project is the adaptive reuse and rehabilitation of the historic Dillon Graded School Building (Dillon, SC) into 37 affordable rental apartments for seniors. The units
will consist of efficiencies and 1 bedroom apartments. The project has qualified under the HUD 202 program as an affordable project featuring adaptive reuse of a vacant
building. This program will provide 100% rental assistance whereby the residents will pay only 30% of their documented income towards rent and utilities. The total
capital cost of the project is estimated at $19.2 million. The project financing features federal and state low income housing tax credits, federal and state historic tax
credits, a HUD 202 project grant, and equity from the state of South Carolina. Collateralized tax-exempt bond financing (backed by an equity bridge loan) will be used as
a source for construction proceeds, but not comprise the permanent financial capital structure. Note: The relatively high total development cost is due to the
comprelensive supportive service and amenity offering planned across the original campus structure for both the larger community and for residents. Broadly noted, the
| praject services and amenities for the residents and local community include a free medical clinic, a refurbished auditorium offering a variety of arts programming, a
restoved gymnasium offering recreational space, a beauty parlor, a barber shop, a computer business center for residents, a media room, a game room, a music room, a
community room, a visitor's suite, a police sub-station, a pet-washing station, a laundry facility, tenant storage, a pet park, a greenhouse, community gardens, an electric
car charging station, on-site property management offices, and a covered community kiosk. The free medical clinic and auditorium will be operated by organizations
local to Dillon and will help expand their capacity to serve the conumunity at large. The project has support from the City of Dillon, Representative Hayes, and Senator
Williams (please see their letters of support attached to the SFAA package). Excluding the public amenity costs, the cost per housing unit is approximately
$315,628.00.

Breakdown of 5(a) under Section 8: Federal LIHTC Equity - $5,844,537; State TC Equity - $3,478,891

6. FINANCING/PROJECT APPROVAL DATES

7w E AN = Fhwie 47 TsTar

Notes: 5 Enlils Cive.
Authority Approval: 11/23/21 SCHFDA Approval: 00/00/00
IBRC Approval: 00/00/00 N/A JBRC Approval: 00/00/00
SFAA Approval: 01/25/22 SFAA Approval: 00/00/00




7. TAX AND ARBITRAGE MATTERS & SPEND DOWN SCHEDULE

a. Is any portion of the project, once completed, to be managed by a third-party pursuant to a management contract? (if yes, please attach copy)

Est. Expenditures - Through 6 Months $ 8,000,000 12/31/22 Acquisition & construction costs
Est. Expenditures - Through 24 Months 2,000,000 12/31/23 Construction costs
Est. Expenditures - Through 48 Months -
- Estimated Expenditures: Thru FY: $ 10,000,000
8. ESTIMATED/ACTUAL PROJECT SOURCES AND USES: A Construction Financing / B. Permanent Financing
Sources A, Est. Project Budget / B. Est. Project Budget / Est. Project Bodget Uses
Construction (Sources) Permanent {Sources) {Uses)
(1) Bond Proceeds: (a) Par § 10,000,000 | § - $ - |Project Fund
*Project Sources Account For Bond Procceds in Item 5d) 699,995 |Legal Fees, Loan Fees, Tax Credit Fees
(b) Premium/Accr, Int - - 541,655 CaEitalized Interest Fund
(2) Issuer/Borrower Contr. - . Debt Service Reserve Fund
(3) Debt Service Fund Trans - - Redemption Price/Escrow Deposit
(4) Debt Service Reserve 337,000 |Cost of Issuance (Incl, UW Disc.)
Fund Contribution - - 1,225,000 |Other (Contingency)
(5) Other MFHRB Sources 2,435,000 |Developer Fee
(a) LIHTC (Federal & State) 1,264,278 9,323,428 296,094 |Reserves
(b) Historic Tax Credit Equity & SC Aband. Bldg. Equity 1,096,547 7,310,316 230,000 |Acquisition
(c) HUD 202 Grant 2,500,000 2,500,000 12,751,250 |Renovation
{d) Equity Bridge/Construction Loan 4,272,919 - 617,750 | Third party reports/soft costs
Total Project Sources $ 19,133,744 | § 19,133,744 $ 19,133,744 | Total Project Uses
Surplus/Deficit [ 5 -

b. Will any third-party payments (from support organizations, private entitics or the federal government) related to the facility, however indirectly,

be used to pay debt service on the bonds?

¢. If yes to any of the above, please provide a square footage and cost estimate of the portion affected.

Yes No
el NG
[ Tl No v |

Sq. Footage -
Cost Estimate =

Spend Divwn Sehedule Notes

COI Entity Selected COI Vendor Vendor # || (w/Engagement |
Lir Attached) | ]
inancial Advisor 5 o | = $ -
&lﬁ‘omsel IHowell Linkous & Nettles, LLC 65,000 - 65,000
Disclosure Counsel - - -
k?orrower‘s Counsel | - - -
llunderwriter's Counsel Tiber Hudson, LLC 55,000 - 55,000
[lissuer’s Counsel [Willcox Buyck & Williams, PA 45,000 = 45,000
rustee Counsel TBD 5,000

EI 5,500

E 5,500
Stifel, Nicolaus & Company, Inc. 75,000 - 75.000
][0S. Bank National Association 6,000 - 6,000

—

Fg, /Al COI Feg

Florence Housing Authority
waf Transaction:
Financial Advisor: % of Transaction 0.00% #DIV/0!
Bond Counsel: % of Transaction 0.65% #DIV/0!
Total Legal Costs: % of Transaction 1.70% #DIV/0!
Rating Agencies: % of Transaction 0.06% #DIV/0!

AP ST hakid Y A 1T

UW Comp: % of Transaction
Other COL: % of Transaction
Total COI: % of Transaction




HoweLL Linkous & NETTLES, LLC
Bond Attotneys & Counsellors ac Law

'The Lining House
106 Broad Street Concentrating In Municlpal Bonds,
Chatleston, South Carolina 29401 Local Government Law, Economic
Development Incentives,
Post Office Box 1768 Affordable Housing Development
Charleston, South Carolina 29402
Telephone 843.266.3800

Fax 843.26.3805

14 December 2021

Delbert H. Singleton, Esq.

Assistant Executive Director and Board Secretary
State Fiscal Accountability Authority

Wade Hampton Office Building

1200 Senate Street, 6™ Floor

Columbia, South Carolina 29201

Not to exceed $10,000,000
Housing Authority of the City of Florence, Multifamily Housing Revenue Bonds
(Dillon Graded School Senior Apartments), Series 2022

Dear Delbert:

My firm serves as bond counsel to Dillon School Senior, LP (the “Housing Sponsor™),
with respect to the issuance of multifamily housing revenue bonds by the Housing Authority of
the City of Florence (the “Housing Authority”) to provide the costs of acquisition of an
approximately 5.6 acre parcel of land and the existing former Dillon Graded School located
thereon in the City of Dillon, and constructing, renovating such improvements, and adapting for
reuse for 37 affordable residential units for elderly persons, including amenities functionally
related and subordinate thereto. By resolution adopted by the Dillon City Council on December
13, 2021, the City Council gave consent for the Housing Authority to issue the Bonds for a
project to be located in Dillon pursuant to the provisions and procedures of S,C. Code Sections
31-3-400 and 31-3-410,

The proceeds of the Bonds will be loaned to the Housing Sponsor to provide a portion of
the construction financing for this project. Total project costs are at approximately $19.14
million. Federal and State tax credit equity, in an amount of nearly $7.5 million, is expected to
be raised as the result of financing the project with tax-exempt private activity bonds. Additional
tax credit equity will also be raised for project costs from federal and State historic tax credits
and State abandoned building credits. The result of these credits will be that upon completion of
construction, the Bonds will be paid in full and no debt financing or mortgage will be on the
project. This will enable the Housing Sponsor to decrease rents to very affordable rates for the

{10253-02 /00088946 / V3)



Delbert H. Singleton, Esq.
14 December 2021
Page 2

senior citizens who will reside there. In addition to having the support of the City Council of
Dillon, State Senator Kent M. Williams, State Representative Jackie E. “Coach” Hayes, and
Dillon Mayor Pro Tem Phil Wallace have all indicated their support of the project in the
enclosed letters.

The State Housing Finance and Development Authority has issued its 42(m) Letter and
State Tax Credit Letter with respect to this project (copies are attached.)

Enclosed is the agenda package for the January meeting of the State Fiscal Accountability
Authority (or any other date to which this request may be deferred, continued, rescheduled, or
carried over) requesting State law approval and an allocation of State volume cap for the
issuance of the bonds. I have enclosed the following documents:

Completed SFAA transmittal form;

Inducement Resolution of the Housing Authority;

Petition of the Housing Authority to the SFAA;

A form of the approving Resolution to be considered for adoption by the
SFAA at its meeting;

Bond Counsel opinion letter to SFAA;

Form of the Authority’s final Bond Resolution;

A form of bond counsel’s bond opinion letter;

Private Participant Disclosure forms; and

New Debt Information Form.

B W N ==

020N

By copy of this letter, I am also providing the Statc Treasurer’s office with the NDIF for
this transaction.

It is anticipated that the bonds will receive a “Aaa” investment grade rating based on the
cash collateralization of the bonds. Bond proceeds will be held by the bond trustee in a collateral
fund and all debt service due thereon will be paid from such cash. Pending use to pay debt
service, the bond proceeds will be invested solely in U.S. Treasury Securities — State and Local
Government Series that are scheduled to mature as needed to pay debt service on the Bonds as it
comes due. After completion of construction of the Project, the remaining funds being held in the
collateral fund will be used to pay all remaining outstanding principal and interest on the Bonds.
Payments from the collateral fund (as shown in the attached Verification Report) will fully pay
debt service on the Bonds through their final maturity. The Housing Authority will sell the
Bonds to Stifel Nicolaus & Company, Incorporated, as underwriter for the Bonds, for a public
distribution of the Bonds as described in the attached drafts of the Bond Purchase Agreement and
the Preliminary Official Statement.

Additional enclosures in response to the requirements of S.C. Regulation Section 19-

104.01 are enclosed and described under a separate Memorandum. The Housing Authority has no
other currently outstanding multifamily bonds,

{10253-02 / 00088946 / V3}



Delbert H. Singleton, Esq.
14 December 2021
Page 3

The Bonds are intended to be issued as exempt facility bonds for qualified residential
rental projects under Section 142(a)(7) of the Internal Revenue Code of 1986, as amended.
Consequently, the Housing Authority is also requesting an allocation of volume cap for these
bonds.

I will attend the SFAA’s meeting to answer any questions which may arise at the meeting.
In the meantime, should you have any questions or need any additional information, please give
me a call.

With kindest personal regards, I remain,

Very truly yours,

Samuel W. Howell
SWH,IV/sls
Enclosures

cc: Mr Robert Macdonald
Mr Richard Hutto
Mark W. Buyck, III, Esq.

{10253-02 / 00088946 / V3}



KENT M. WILLIAMS SO COLUMBIA ADDRESS;

SERVING MARION, DILLON, FLORENCE, 608 GRESSETTE SENATE BLDG
MARLBORO AND HORRY COUNTIES POST OFFICE BOX 142
SENATORIAL DISTRICT 30 COLUMBIA, SC 29202

TEL: (803) 212-6000
FAX: (803) 212-6209
EMAIL: KENTWILLIAMS@SCSENATE.GOV

EN
av

COMMITTEES:
AGRICULTURE AND NATURAL RESOURCES
BANKING AND INSU CE
ING AND INSURAN POST OFFICE BOX 15614

ETHICS
MARION, SC 29571

FINANCE *
FISH, GAME AND FORESTRY K TELEPHONE: (643) 423-8237

LABOR, COMMERCE AND INDUSTRY
OVERSIGHT COMMITTEE

HOME ADDRESS:

December 8, 2021

Mr. Grant Gillespie, Executive Director
State Fiscal Accountability Authority
Wade Hampton Building, Ste 600
Columbia, SC 29201

Re: Letter of Support for the Proposed Dillon Graded School Apartments in Dillon, SC
Dear Mr. Gillespie;

As state senator for SC Senate District 30, | am writing to express and reiterate my wholehearted
support of Tapestry Development Group, Inc. (“Tapestry”) plans to redevelop the former Dillon Graded
School into thirty-seven (37) affordable apartments for seniors in Dillon.

When last | wrote in support of this project, | mentioned that most historic buildings in S.C. have
or are quickly reaching milestones of aging and dilapidation that place them in a crucial state of crisis.
This is still true. Included amongst these endangered pieces of history is the Dillon Graded School, also
known as J.V. Martin High School. Dillon Graded School closed in 2010 after 116 years of educating
Dillon’s youth, leaving educational spaces built beside one another during four major time periods all the
way back to 1896 - a volume of American history to be found together nowhere else. For over a decade
this historical treasure has sat vacant and awaited a new purpose.

Rehabilitated and saved for future generations, this school will once again house interactions and
foundations for a multitude of community ties to find footing and take root, while offering the kind of
medical, cultural, and outreach services that areas of rural America are in dire need of. As our society
continues to age and grow, the way that Dillon Graded Apartments seeks to repurpose this building
represents a new manner of caring for one another. | believe it is time to look to our past critically and
thoughtfully, and with it seek to build a better future.

As a long-time South Carolina resident, | recognize the tremendous potential that redeveloping
this property has for the City of Dillon and the substantial benefit for our community, citizens, and local
economy. [t will not only provide low-income housing options to our most vulnerable aging population but
will also include amenities to spur additional economic development and investment in the City of Dillon.
Across South Carolina, the lamentation of lost history grows with each condemned building as more
realize the irrevocable nature of loss. Our history means the world to us, and | believe this project to be
crucial and at a critical point to the revitalization of Dillon.

Please do not hesitate to contact me if you have any questions as you consider this project
request.

Sinceraly,

Kent Williams

SC Senate District 30

Serving Marlon, Dillon, Florence,
Mariboro and Horry Countles



KENT M, WILLIAMS so COLUMBIA ADDRESS:
SERVING MARION, DILLON, FLORENGE, 608 GRESSETTE SENATE 8LDG

MARLBORO AND HORRY COUNTIES POST OFFICE BOX 142
COLUMBIA, SC 20202

SENATORIAL DISTRICT 30 TeL: (303) 212-8000

z » FAX: (803) 212-8299

COMMITTEES, 2 s EMALL: KENTWILLIAMS@SCSENATE. GOV
AGRICULTURE AND NATURAL RESOURGES
:mIKING AND INSURANGE ”°3”§s¢°c§§fcs§’ BOX 1614
EHoE o MARION, SC 20671
FISH, GAME AND FORESTRY TELEPHONE: (843) 423-8237
LABOR, GOMMERGE AND INDUSTRY
July 7, 2021

Mt, Grant Gillespie, Executive Director
State Fiscal Accountability Authority
Wade Hampton Building, Suite 600
Columbia, SC 29201

Re: Letter of Suppott for the Proposed Dillon Graded School Apartments in Dillon, SC
Dear Mr. Gillespie;

[ am writing to exptess my wholehearted suppott of Tapestry Development Group, Inc, (“Tapestry”) and their
proposal to re-purpose the former Dillon Graded School into thirty-seven (37) affordable apartments for senors in Dillon.

Many buildings in our state, with rich histories are quickly reaching milestones of aging and ditapidation that place
them at risk for destruction, Included amongst these endangered pieces of history is the Dillon Graded School, also
known as J.V. Mattin High School. Dlllon Graded School closed in 2010 after 116 years of educating Dillon’s youth,
leaving a facility that whogse growth from 1896 to 2010 ificluded a volume of history unique to tural education in South
Carolina.

For over a decade this historical treasute has sat vacant and awaited a new putpose. Tapestry has the answer with
their proposal to re-purpose this unique space for our seniots, Their belief that historio adaptive reuse preserves more than
just a building, it rebuilds a community is a theme that resonates strongly with me,

Rehabilitated and saved for futute generations, this school will once again house interactions and foundations for a
multitude of community setvices, which could include medical, cultural, and outreach servioes that citizens of rural Dillon
County so despetately need, As our society continues to age and grow, tepurposing this building will provide a unique
space to serve this population, This repurpose would tackle the needs of our community in a distinctive and innovative
way. It can become the catalyst for change and represents a new manner of caring for seniors,

This project has tremendous potential, Re-purposing this property by Tapestry for the Clty of Dillon will provide a
gubstantial benefit for our community, citizens, and local economy and has my strong and unreserved suppott. It will not
only provide a low-income housing option to our most vulherable population, but will also include amenities to sput
additional economic development and Investment in the City of Dillon, Our history means the world to us, and I believe
this project represents how our histoty can help us learn and gtow together in meaningful, productive, and long-lasting

ways,

Please do not hesitate to contact me if you have any questions as you consider this projest request,

Kent Williams
Serving Marton, Dillon, Florence,
Marlboro and Horry Countles



Jackie I, “Coach” Hayes

Distriot No, 55 - Darlington-Dillon- 333-C Blatt Building
Horry-Marlboro Countles 7.0.Box 11867
240 Bermuda Road Columbia, SC 29211
Dillon, 8C 29536
Tel. (803) 734-3099
Committee; jackiehayes@schouse,gov
Ways and Moans

ouge of Wepresentatibes
State of South Cavalfna

December 8th, 2021

Mr. Grant Gillespie, Executive Director
State Fiscal Accountability Authority
Wade Hampton Building, Ste 600
Columbia, SC 29201

Re: Letter of Support for the Proposed Dillon Graded School Apartments in Dillon, SC

Dear Mr, Gillespie;

[ am writing to reiterate with emphasis my support of plans presented by Tapestry Development Group,
Inc. (“Tapestry”) to redevelop the former Dillon Graded School into thirty-seven (37) affordable apartments
for seniors in the City of Dillon,

As a resident of the City of Dillon and as state representative for SC House District 55, I can attest
unequivocally to the importance and significance that the redevelopment of this historic gem represents.
New milestones in the dilapidation and aging of our historic buildings coincide with new and growing
problems in rural America, and South Carolina must fight and act to reverse its share of rural decay. The
increasing strain of today's markets only reaffirms and increases the need for projects like these,

Dillon Graded School closed its doors for good in 2010 after 116 years of educating Dillon’s youth. It
present state does not represent its unmistakably unique historic importance of efforts to educate society
since 1896. Sooner rather than later it will follow the road to condemuation that so many histotic buildings
in the rural south already have, and each passing day brings it closer to irrevocable ruin,

Unfortunately, historic schools such as Dillon Graded School are dilapidating across the US. Most severe
in rural America, where economies are languishing and aging disproportionately, these and other
architectural treasures exist in virtually every small and big town in the country, filled with unconsidered
alternatives and benefits. In line with the process of rural decay, these areas are growingly afflicted with
poverty, substandard living conditions, health inequality, and more, rendering our aging edifices either a
timely solution or yet another problem. In today’s times, June is as over as the industrial revolution, and we
cannot afford not only delay, but also the tendency to do so. The time to rehabilitate the J.V. Martin School
is now.

It is for all these reasons and with pressing urgency, that Tapestry’s proposal for the adaptive reuse of this
cherished school into housing for Dillon’s aging population is so vital, Equally, this redevelopment reflects



sensitivity to a community’s history and their most vulnerable citizens in need, and finds itself quite timely
for the building as well as the community around it.

[ recognize the tremendous potential that redeveloping this property has for the City of Dillon and the
substantial benefit for our community, eitizens, and [ocal economy, Furthermore, I recognize that our future
is in our hands; our elderly, and our growing families who need housing, our history, and its opportunities,
and our home, and its unending beautification, Finally, T recognize the rising unpredictability of today, and
with that I reiterate the fremendous need to act now.

Please do not hesitate to contact me if you have any questions as you considet this project request.

Sincerely,
a7

House Representative Jackie E. Hayes
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Dccember 8. 2021

Mr. Grant Gillespie. Executive Divector
State Fiscal Accountability Authorirv
Wade Hampton Building. Ste 600
Columbia, SC 29201

Re: Letter of Support for the Proposed Dillon Graded School Apartments in Ditlon, SC

Dear Mr. Gillespic:

| am writing as | did in June to reiterate my l'irm support for the plan proposed by Tupestry Development
to rchabilitate our beloved JV Martin High School, which is a historic treasure in dire need of rescue. into
thirly-seven (37) units of alTordable senior housing.

JV Martin has remained vacant for over a decade and counting, as | mentioned last. This letieris to advocate
further for its priority as an agenda lor South Carolina and in spite ol recent churn in (he nation. Historie
buildings such as thesc are a tremendous opportunity for any small town like Dillon, but for cvery small
town thcy arc a problem and a blight until nccessary hurdles canbe lifted. Rehabilitating history to house
ourelders is an idca whoscingenuity israpidly catchingon, buthurdles and obstacles in market shitt, global
supplies, and investment are also rapidly taking pacc. In shot, this projectis all the more important as we
as a nation continuc to asscss our prioritics.

My town of Dillon, like many a small town in rural America, has had to grapple more and more with the
aging and gradual loss of ourcdificial history. Like many small towns, no othertown can boast what our
jewel can; ours representing architectural history in education dating back as far as 1896 and fromeven
cra in between, a volume of histary found nowhere else.

However, this project is needed largely for reasons shared by many in the Rural United States, and that is
to combat rural decay in all of its forms. Rehabilitating structures in disuse into active players in the
communily is a priority for progress in Dillon and will allow our residents more choice in life for our
lifetimes and beyond. Tapestry’s plan for the Dillon Graded Apartments, complete with a spectacular and
comprehensive list of amenities, will nol only solve a historic building conundrum lor Dillon but also
improve living and economic opportunitics forthe town and beyond. Further, the shifts and uncertaintics
in the markets and supply means our window for action is closing, This project is as crucial now as it ever
was, yel its situation continues to become critical.



These historic vacancies are shackles on the feet of nearly every small town in the United States, and it is
time for them to be reforged into tools for the future. The present depends on our firm grasp and
understanding between our past and our future.

Rehabilitated and saved for future generations, this school will once again house life and community for
the town of Dillon. Diflon Graded Apartments seeks to repurpose successful efforts to tackle new changes
and uncertaintics represents a new manner of caring for one another. As we continue to grow, we must
ensure we have left ourselves enough space.

Picase do not hesitate to contact me if you wish to discuss this project further,

Sincerely,

Lol My

Dr, Phil Wallace
Mayor Pro-Tem



CERTIFICATE OF THE ALLOCATING AGENCY

DILLON GRADED SCHOOL APARTMENTS PROJECT

[, the undersigned, Bonita Shropshire, the duly qualified Executive Director of the South
Carolina State Housing Finance and Development Authority (the *Authority”) DO HEREBY
CERTIFY that:

As provided in the 2020 South Carolina Qualified Allocation Plan (the “2020 QAP™)
pursuant to which the Authority administers its Low Income Housing Tax Credit Program, Low
Income Housing Tax Credits (the “Tax Credits”) are not allocated to developments financed
through the issuance and sale of private activity bonds until each such development is placed in
service;

As of the date hereof, the Authority is of the belief that should the construction of Dillon
Graded School Apartments (the “Project”) be carried out in the manner described in the Project’s
application, the Project will be a project described by the 2020 QAP as required by the
provisions of Section 42(m)(1)}(D) of the Internal Revenue Code of 1986, as amended (the
“Code”). The above statement is predicated upon the assumption contained therein. A final
determination as to whether or not the Project will be a project described in the 2020 QAP
cannot be made until such time as the Project has been completed, placed in service, and has
submitted an application to receive an allocation of Tax Credits; and

As of the date hereof, the Authority cannot make a final determination as to whether or
not the Project will meet all of the requirements that will render it eligible to receive an
allocation of Tax Credits, if any, for which the Project will qualify. The Authority’s policy is not
to make written determinations pursuant to Section 42(m)(2)(D) of the Code until the Project is
placed in service. In the event that the Project is placed in service in accordance with the Code
and the policies and procedures of the Authority and the Authority determines the Project to be
eligible to receive an allocation of Tax Credits, the amount of such allocation will not be greater
than that required for the basic financial feasibility of the Project and any determinations
required by Section 42(m)(1)(D) and Section 42(m)(2)(D) will be done at that time.

IN WITNESS WHEREOF [ have set my hand this 25th day of January, 2021.

SOuTH CAROLINA STATE HOUSING FINANCE
AND DEVELOPMENT AUTHORITY

By: E@mﬂm
nita Shropshire, Executive Director



South Carolina State Housing Finance and Development Authority

300-C Outlet Pointe Blvd., Columbia, South Carolina 29210
Telephone: 803.896.9001 TTY: 803.896.8831
SCHousing.com

Robert D, Mickle, Jr. Bonita I1. Shropshire
Chairman Executive Director

December 8, 2021
RE: State Tax Credit Request- Dillon Graded School #52015
Dear Mr. Toppen:

The South Carolina State Housing Finance and Development Authority (SC Housing) has made
a preliminary determination that the above-referenced Property may be eligible for
approximately $670,419.72 in South Carolina state housing tax credits (STC) under South
Carolina Code of Laws Section 12-6-3795. This amount is subject to change and is not a final
determination. If the Property meets the requirements below, the STC amount will be finalized
with an Eligibility Statement issued in conjunction with the issuance of any Form 8609 for the
federal housing tax credit.

The Property must:

1. Place in service after January 1, 2020 and before December 31, 2030;
2s Have restricted rents that do not exceed 30% of income for at least:
* 40% of units occupied by households with incomes of 60% or less of the median
income, or

* 20% of units occupied by households with incomes of 50% or less of the median
income; and
) Comply with the applicable Qualified Allocation Plan, STC Implementation Policies, SC
Housing Bulletin(s), and decisions made during application review; and
4. Comply with applicable guidance and policies as may be established by the South
Carolina Department of Revenue, including, but not limited to, any filing requirements.

You must inform SC Housing at least 15 days in advance of a STC equity closing if the amount
will vary by more than 5% from the equity commitment letter. The notice should include updated
documentation from the syndicator indicating the specific changes.

Sincerely,

Rim Welbsarue
Kim Wilbourne
LIHTC Manager

Financing Housing. Building SC.



HOUSING AUTHORITY OF THE CITY OF FLORENCE

VERIFICATION REPORT FOR THE
MuLTIFAMILY HOUSING REVENUE BONDS
(DiLLON GRADED SCHOOL SENIOR APARTMENTS)
SERIES 2022

CAUSEY DEMGEN & MOORE p.c.

Certifled Public Accountants and Consultants



March 2021

Housing Authority of the City of Florence Howell Linkous & Nettles, LLC

400 East Pine Street 106 Broad Street

Florence, South Carolina 29506 Charleston, South Carolina 29401
Dillon School Senior, LP Tiber Hudson LLC

¢/o Tapestry Development Group 1900 M Street Northwest, 3 Floor

708 Church Street Washington, District of Columbia 20036

Decatur, Georgia 30030

Stifel, Nicolaus & Company, Incorporated
400 Convention Street
Baton Rouge, Louisiana 70802

We have completed our engagement to verify the mathematical accuracy of the computations
telating to (a) the adequacy of cash plus U.S. Treasury Securities (State and Local Government
Series) (herein referred to as the “Eligible Investments™) to be held in a bond fund to pay the debt
service requirements of the Multifamily Housing Revenue Bonds (Dillon Graded School Senior
Apartments), Series 2022 (herein referred to as the “2022 Bonds™) to be issued by the Housing
Authority of the City of Florence (herein referred to as the “Authority”) for the benefit of Dillon
School Senior, LP (herein referred to as the “Borrower”), (b) the yield on the 2022 Bonds and (c)
the yield on the Eligible Investments. We express no opinion as to the attainability of the
assumptions underlying the computations or the tax-exempt status of the 2022 Bonds. Our
verification was performed solely on the information contained in certain schedules of proposed
transactions provided by Tiber Hudson LLC. In the course of our engagement to verify the
mathematical accuracy of the computations in the schedules provided to us, we prepared Exhibits A
through C attached hereto and made a part hereof.

The scope of our engagement consisted of performing the procedurcs described herein. These
procedures were performed in a manner that we deem to be appropriate.

The accompanying exhibits of proposed transactions were prepared on the basis of assumptions
underlying the computations and in accordance with the procedures described herein, We did not
independently confirm the information used with outside parties.

OUR UNDERSTANDING OF THE TRANSACTION

The Authority intends to issue the 2022 Bonds on March 15, 2022 to fund a loan (herein referred to
as the “2022 Loan”) to the Borrower. The Borrower intends to use the proceeds of the 2022 Loan



Housing Authority of the City of Florence
March __, 2021
Page 2

to finance the acquisition, rehabilitation, and equipping of a multifamily housing project. Eligible
Funds will be used to purchase the Eligible Investments and to provide cash that will be deposited
into a bond fund to be used to pay the debt service requirements of the 2022 Bonds.

The Trustee for the 2022 Bonds will pay the debt service requirements of the 2022 Bonds on each
scheduled payment date through and including October 1, 2024, and will pay the purchase price of
the 2022 Bonds on October 1, 2024, which is the initial mandatory tender date for the 2022 Bonds
(herein referred to as the “Initial Mandatory Tender Date™), in an amount equal to 100% of par.

BOND FUND TRANSACTIONS

We verified the mathematical accuracy of the accompanying calculations of the Bond Fund
transactions proposed to pay the debt service requirements of the 2022 Bonds.

The debt service requirements of the 2022 Bonds will be satisfied by the purchase of the Eligible
Investments (as described in Exhibit A-2) plus $0.70 in cash, The Eligible Investments and cash
will be itrevocably placed in a bond fund and held therein until the debt service requirements of the
2022 Bonds are paid as previously described.

We compared the subscribed interest rates of the Eligible Investments to be purchased and placed in
the Bond Fund with the maximum allowable interest rates as published in the SLGS Daily Rate
Table by the Bureau of the Fiscal Service for March __, 2022 and found the subscribed rates to be
less than ot equal to the maximum allowable rates that were in effect on the subscription date for
each applicable maturity date.

Based on the procedures and information set forth above, the computations provided to us and
represented in Exhibits A through B-1, which indicate that the Eligible Investments and cash
proposed to be placed in a bond fund by the Borrower will produce the amounts necessary to
provide for the timely payment of the proposed debt payment schedule on the 2022 Bonds through
and including the Initial Mandatory Tender Date, are mathematically correct.

YIELD ON THE 2021 BONDS

We verified the mathematical accuracy of the accompanying computations of the yield on the 2022
Bonds as of March 15, 2022, For purposes of this calculation, yield is defined as the rate of interest
which, using the assumptions and procedures set forth herein, discounts the adjusted payments to be
made on the 2022 Bonds, assuming the 2022 Bonds will be paid in full at 100% of pat on the Initial
Mandatory Tender Date, to an amount equal to the target purchase price of the 2022 Bonds. The
computations were made using a 360-day year with interest compounded semi-annually and treated
the $10,000,000.00 par amount of the 2022 Bonds as the target purchase price.

Based upon the assumptions, procedures and information set forth above, the computations

provided to us and represented in Exhibits B and B-1, which indicate that the yield on the 2022
Bonds is 0.74997%, arec mathematically correct,

Dlllon Schaol Senlor, LP 2021 1703832_1.D0C



Housing Authority of the City of Florence
March , 2021
Page 3

We verified the mathematical accuracy of the accompanying computation of the yield on the
investment in the Eligible Investments based on an assumed settlement date of March 15, 2022 and
a purchase price of $9,987,354.00, For purposes of this calculation, yield is defined as the rate of
interest which, using the assumptions and procedures set forth herein, discounts the cash receipts
from the Eligible Investments to an amount equal to the purchase price of the Eligible Investments,
The computations were made using a 360-day year with interest compounded semi-annually and
were based on the dates the funds are to be received in the bond fund, and assume that all cash
balances are not reinvested.

Based upon the assumptions, procedures and information set forth above, the computations
presented in Exhibit C, which indicate that the yield on the Eligible Investments is 0.80069%
(which is greater than the yield on the 2022 Bonds), are mathematically correct.

Because the yield on the Eligible Investments exceeds the yield on the 2022 Bonds, it is likely
that the Borrower will be required to make a yield reduction payment and/or an arbitrage rebate
payment on or shortly after the date on which the 2022 Bonds are fully retired. We assume that
the Borrower will make any such payments promptly and in full to the extent such payments are
required.

USE OF THIS REPORT

It is understood that this report is solely for the information of and assistance to the addressees
hereof in connection with the issuance of the 2022 Bonds and is not to be used, relied upon,
circulated, quoted or otherwise referred to for any other purpose without our written consent, except
that (i) reference may be made to the report in the Official Statement for the 2022 Bonds, (ii)
reference may be made to the report in the purchase contract or in any closing documents pertaining
to the issuance of the 2022 Bonds, (iii) the report may be used in its entirety as an exhibit to the
Trust Indenture for the 2022 Bonds, (iv) the report may be relied upon by Bond Counsel in
connection with its opinion concerning the 2022 Bonds, (v) the report may be relied upon by any
rating agency or bond insurer that shall have rated or insured or that will rate or insure the 2022
Bonds, and (vi) the report may be relied upon by the Paying Agent for the 2022 Bonds.

LR R

The scope of our engagement is deemed by the addressees hereto to be sufficient to assist such
parties in evaluating the mathematical accuracy of the various computations cited above. The
sufficiency of this scope is solely the responsibility of the specified users of this report and should
not be taken to supplant any additional inquiries or procedures that the users would undertake in
their consideration of the transaction described herein. We make no representation regarding the
sufficiency of the scope of this engagement, This report should not be used by any party who does
not agree to the scope set forth herein and who does not take responsibility for the sufficiency and
appropriateness of sucli scope for their purposes.

Dlllen School Senlor, LP 2021 1703932_1.D0C



Housing Authority of the City of Florence
March _, 2021
Page 4

We have no obligation to update this report because of events, circumstances, or transactions
occurting subsequent to the date of this report.

Very truly yours,

Dlllon School Senlor, LP 2021 1703932_1.00C



EXHIBIT A

HOUSING AUTHORITY OF THE CITY OF FLORENCE
MULTIFAMILY HOUSING REVENUE BONDS
(DILLON GRADED SCHOOL SENIOR APARTMENTS)

SERIES 2022
BOND FUND CASH FLOW
AS OF MARCH 15, 2022
Cash
Recelpts from
the Eligible Cash
Investments Disbursements Cash
Date (Exhibit A-1) (Exhibit B-1) Balance
Beginning
Balance; $0.70
01-Oct-22 $43,680,95 $40,833.33 2,848.32
01-Apr-23 39,949.42 37,500.00 5,297.74
01-Oct-23 39,949.42 37,500.00 7,747.16
01-Apr-24 39,949.42 37,500.00 10,196.58
01-Oct-24 10,027,303.42 10,037,500.00 0.00

510,190,832.63

$10,190,833.33




EXHIBIT A-1
HOUSING AUTHORITY OF THE CITY OF FLORENCE
MULTIFAMILY HOUSING REVENUE BONDS
(DILLON GRADED SCHOOL SENIOR APARTMENTS)
SERIES 2022

CASH RECEIPTS FROM THE ELIGIBLE INVESTMENTS
AS OF MARCH 15, 2022

$9,987,354.00

0.800000% Total
Payment SLGS 2) Cash
Date 01-Oct-24 Receipts
01-Oct-22 $43,680.95 $43,680.95
01-Apr-23 39,949.42 39,949.42
01-Oct-23 39,949.42 39,949.42-
01-Apr-24 39,949.42 39,949.42
01-Oct-24 10,027,303,42 10,027,303.42

$10,190,832.63 $10,190,832.63

(1) U.S, Treasury Certificate of Indebtedness (Statc and
(2) U.S. Treasury Note or Bond (State and Local Government Series)



HOUSING AUTHORITY OF THE CITY OF FLORENCE
MULTIFAMILY HOUSING REVENUE BONDS
(DILLON GRADED SCHOOL SENIOR APARTMENTS)
SERIES 2022

DESCRIPTION OF THE ELIGIBLE INVESTMENTS
AS OF MARCH 15, 2022

Settlement ~ Maturity Par Coupon
Type Date Date Amount Rate Price

EXHIBIT A-2

Total
Cost

SLGS 15-Mar-22 01-Oct-24 $9,987,354.00 0.800% 100.000000%
$9,987,354.00

$9,987,354.00

$9,987,354.00




HOUSING AUTHORITY OF THE CITY OF FLORENCE
MULTIFAMILY HOUSING REVENUE BONDS
(DILLON GRADED SCHOOL SENIOR APARTMENTS)
SERIES 2022

YIELD ON THE 2022 BONDS

THROUGH THE INITIAL MANDATORY TENDER DATE
AS OF MARCH 15, 2022

Present Value at

EXHIBIT B

March 15, 2022
Total Debt Using a Semi-Annually
Payment Payment Compounded Yield of
Date (Exhibit B-1) 0.74997%
01-Oct-22 $40,833.33 $40,667.25
01-Apr-23 37,500.00 37,207.95
01-Oct-23 37,500.00 37,068.95
01-Apr-24 37,500.00 36,930.47
01-Oct-24 10,037,500.00 9,848,125.38
$10,190,833.33 $10,000,000.00
Dated Date: 15-Mar-22
Delivery Date: 15-Mar-22

The above aggtegate present value of the future payments
equals the following:

Par Value of the Issue ' $10,000,000.00

Proceeds on Delivery Date $10,000,000.00




HOUSING AUTHORITY OF THE CITY OF FLORENCE

MULTIFAMILY HOUSING REVENUE BONDS

(DILLON GRADED SCHOOL SENIOR APARTMENTS)

SERIES 2022

2022 BOND PRODUCTION AND DEBT SERVICE REQUIREMENTS
THROUGH THE INITIAL MANDATORY TENDER DATE
AS OF MARCH 15, 2022

EXHIBIT B-1

Payment Payment For Total Debt Reoffering Total
Date Rate Principal Interest Payment Price Production

01-Oct-22 $40,833.33 $40,833.33

01-Apr-23 37,500.00 37,500.00

01-Oct-23 37,500.00 37,500.00

01-Apr-24 37,500.00 37,500.00

01-Oct-24  0.750% $10,000,000.00 37,500.00 10,037,500,00 100.000% $10,000,000.00
$10,190,833.33 $10,000,000.00

$10,000,000.00 $190,833.33




HOUSING AUTHORITY OF THE CITY OF FLORENCE
MULTIFAMILY HOUSING REVENUE BONDS
(DILLON GRADED SCHOOL SENIOR APARTMENTS)

SERIES 2022

YIELD ON THE ELIGIBLE INVESTMENTS
AS OF MARCH 15, 2022

EXHIBIT C

Total Cash Present Value at
Receipts From Marech 18§, 2022
the Eligible Using a Semi-Annually
Investments Compounded Yield of
Date (Exhibit A) 0.80069%
01-Oct-22 $43,680.95 $43,491.33
01-Apr-23 39,949.42 39,617.39
01-Oct-23 39,94942 39,459.42
01-Apr-24 39,949.42 39,302.07
01-Oct-24 10,027,303,42 9,825,483.79

$10,190,832.63

$9,987,354.00

Total Cost of the Eligible Investments

$9.087,354.00



EXHIBIT D

HOUSING AUTHORITY OF THE CITY OF FLORENCE
MULTIFAMILY HOUSING REVENUE BONDS
(DILLON GRADED SCHOOL SENIOR APARTMENTS)

SERIES 2022

ESTIMATED SOURCES AND USES OF FUNDS

AS OF MARCH 15, 2022

Sources of Funds:
Par Value of Bonds
Total Sources of Funds

Uses of Funds:
Beginning Bond Fund Cash Balance
Cost of the Eligible Investments
Excess Funds
Total Uses of Funds

$10,000,000.00

$10,000,000.00

$0.70
9,987,354.00
12,645.30

$10,000,000.00




BOND TRANSMITTAL FORM

TO: Delbert H. Singleton, Jr., Authority Secretary  DATE: 12/14/2021
State Fiscal Accountability Authority
600 Wade Hampton Building (29201) Submitted for SFAA Meeting on:
P.O. Box 12444 1/25/2022
Columbia, SC 29211

FROM: Howell Linkous & Nettles, LLC

106 Broad Street
Charleston, SC 29401

RE: Not to exceed $10,000,000 Housing Authority of the City of Florence, Multifamily Housing
Revenue Bonds (Dillon Graded School Senior Apartments), Series 2022

Project Issue Date: 3/1/2022

Project Name: Dillon Graded School Senior Apartments

Project Description: to provide construction and permanent financing for a portion of the costs of
acquisition and renovating of multifamily housing to be known as Dillon Graded School Senior, in the
City of Dillon, South Carolina

Employment as a result of the project: Click or tap here to enter text.

YES | NO | AMOUNT

Ceiling Allocation < O | $10,000,000

Refunding Involved O &I | $ Click or tap here to enter text.

Project Approved Previously O X $ Click or tap here to enter text.

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

(ALL documenis required for state law approval; A and C only for ceiling allocation only.)
Petition

Resolution or Ordinance

Inducement Resolution or comparable preliminary approval

Department of Health and Environmental Control Certificate i/ requirced

State Fiscal Accountability Authority Resolution and Public Notice (original)
Plus _4___ copies for certilication and returi to hond counsel

Mo O w >
XOXKXKX

F. K Draft bond counsel opinion letter

G. G Processing Fee

Amount: $Click or tap here to enter text. Check No: Click or tap here to enter text.

Payor: Click or tap here to enter text.

H O No Private Participant will be known at the time the Authority considers (his agenda item.

J X This agenda item is accompanied by the applicable Private Party Disclosure form for cach private

participant,
K KX All documents have been uploaded 1o the SFAA Authority File Drop.

Bond Counsel: Samuel W. Howell
Q«Jtl Z:lmc ol Bondgl
By: '

Signatine

SFAA 06/19/2020

{10253-02 /00088945 / V4



HOUSING AUTHORITY OF THE CITY OF FLORENCE
MULTIFAMILY HOUSING REVENUE BONDS
(DILLON GRADED SCHOOL SENIOR APARTMENTS)

Regulation 19.104.01

A.

B.

amm

The Petition (meeting all the requirements of this subsection) is being submitted with this agenda
package.

The Housing Authority’s Inducement Resolution (meeting all the requirements of this subsection)
is being submitted with this agenda package.

Draft copies of the bond documents in substantially final form providing for the issuance and
securing of the bonds are being submitted with this agenda package.

The Bonds will be secured by the collateral fund, established under the Indenture and held by the
bond trustee, that at all times will be funded with cash or U.S. Treasury notes and bonds in the
amount fully sufficient at any time to pay the Bonds in full. Because the Bonds are payable solely
from the funds held in the escrow fund for the remaining term of the Bonds, the draft Verification
Report prepared by the Causey Demgen & Moore P.C. Certified Public Accountants is provided in
lieu of the audited financial statements of the Borrower. The Verification Report verifies that the
funds held in the collateral fund are fully sufficient and timely to make all debt service payments
on the Bonds through their maturity. The only person or entity legally liable for payment of the
Bonds is the Borrower. The Borrower is a newly created entity with no operating or financial
history. There are no audited financial statements on the Borrower or its activities.

The proposed Resolution of the SFAA is being submitted with this agenda package.

4] A copy of the market study is being submitted with this agenda package.

(2) — (5) All required information for these paragraphs is included in the Petition and schedules
submitted with this agenda package.

6) The Housing Authority currently has no outstanding bonds. A schedule showing the annual
debt service requirements on the proposed Bonds is included with this agenda package.

@) A schedule showing the amount and sources of revenues available semi-annually for the
payment of debt service requirements established by the schedule required by (6) are included with
this agenda package.

(8 The Bonds are being sold by the Housing Authority in a negotiated sale to Stifel, Nicolaus
& Company, Incorporated for offering to the public pursuant to the Bond Purchase Agreement, a
draft of which is included with this agenda package.

9 This requirement is addressed in the draft bond counsel opinion and the bond documents
being submitted with this agenda package.

(10)  This requirement is addressed in the management agreement and the agreement as to
restrictive covenants being submitted with this agenda package.

(11)(a) The Bonds are expected to be rated Aaa/VMIG1 by Moody’s Investor Services. The
Bonds will be secured by the maintenance of the cash funded collateral fund held by the Bond
Trustee in an amount sufficient to pay the Bonds in full at any time in satisfaction of clause (cc) of
this subsection.

(b) This provision is no applicable to those bonds because they are being offered at a public
sale under subsection (a).

(c) The requirement of this provision is included in the bond documents submitted with this
agenda package. See Section 3.09 of the Indenture and Section 6.1(f) of the Loan Agreement.
(12) The requirement of this provision is included in the preliminary official statement (and
will be included in the official statement when prepared) (on the cover page and pages iii, 3, and
10) and in the Trust Indenture (Section 2.04 and page 4 of the Bond form) submitted with this
agenda package.
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(13) The requirement of this provision is included in the Petition and the agreement as to
restrictive covenants (Section 9) being submitted with this agenda package.

Regulation 19-104.02B

Audited financial statements of the Borrower were not submitted. During the entire term of the Bonds,
the Bonds will be secured by the collateral fund, held by bond trustee, that at all times will be funded
with cash or U.S. Treasury notes and bonds in the amount fully sufficient at all times to pay the Bonds
in full. Such funds will be used to pay all debt service on the Bonds when due. Because the Bonds are
payable solely from the funds held in the escrow fund, the draft Verification Report prepared by the
Causey Demgen &Moore P.C., certified public accountants, is provided in lieu of the audited financial
statements of the Borrower. The Verification Report verifies that the funds held in the collateral fund
are fully sufficient and timely to make all debt service payments on the Bonds through their maturity.

The only person or entity legally liable for payment of the Bonds is the Borrower. The Borrower is a
newly created entity with no operating or financial history. There are no audited financial statements

on the Borrower or its activities.

Schedules setting forth the bonds repayment schedule and schedules setting forth amounts available for
the repayment of the bonds were submitted with this agenda package

{10253-02 /00088705 / V} 2



HoweLL Linkous & NETTLES, LLC

Bond Attorneys & Counsellors at Law

The Lining House
106 Broad Street Concenttating in Municipal Bonds,
Charleston, South Carolina 29401 Local Government Law, Economic

Development Incentives,
Post Office Box 1768 Affordable Houstng Development
Chatleston, South Carolina 29402 '
‘Telephone 843.266.3800
Fax 843.,266.3805

January 18, 2022

State Fiscal Accountability Authority
Columbia, South Carolina

Not to Exceed $10,000,000
Housing Authority of the City of Florence
Multifamily Housing Revenue Bonds
(Dillon Graded School Senior Apartments) Series 2022
Gentlemen:

We are acting as bond counsel in connection with the proposed issuance by the Housing
Authority of the City of Florence (the “Issuer”) of the referenced Bonds (the “Bonds™). At your
request, we are delivering this opinion in connection with the Issuer’s Petition (“Petition”) to the
State Fiscal Accountability Authority (“SFAA”) to receive the SFAA’s approval of the issuance
of the Bonds pursuant to Title 31, Chapter 13 of the Code of Laws of South Carolina 1976, as
amended (the “Act”), to enable the Issuer to make a mortgage loan (the “Mortgage Loan”) to
Dillon School Senior, LP (the “Housing Sponsor™), to be used to provide construction financing
for a multifamily rental housing development (the “Project”).

In that capacity, we have examined originals or copies of the Petition and the Inducement
Resolution adopted by the Board of Commissioners of the Issuer (the “Inducement Resolution”),
and the forms of the Loan Agreement and the Trust Indenture (collectively with the Inducement
Resolution and the Petition, the “Iransaction Documents™), and other schedules, documents,
certificates, and correspondence as we have deemed necessary for purposes of giving this
opinion,

In rendering the opinion expressed below, we have relied solely on our examination of
the Transaction Documents. We have not made any investigation as to any factual matter or as to
the accuracy or completeness of any representation, warranty, data, or any other information,
whether written or oral, that may have been made by or on behalf of the Issuer, the SFAA, the
Housing Sponsor, or the other parties to the Transaction Documents. Further, in rendering the
opinion expressed below, we do not purport to be experts in or generally familiar with or

(10253-02 / 00088947 / V3}



State Fiscal Accountability Authority
January 18, 2021
Page 2

qualified to express legal opinions based on the laws of any jurisdiction other than the federal
laws of the United States of America and the laws of the State of South Carolina, and the
opinions are limited to the federal laws of the United States of America and the laws of the State
of South Carolina.

Based on the stated examination and assumptions, and subject to the stated qualifications
and limitations, we are of the opinion, under existing law, that all findings and conclusions
appearing in the SFAA Resolution are supported by representations or statements of fact
appearing in the Transaction Documents and the Transaction Documents comply with all
requirements of the Act, contain all required facts, information, and findings by the respective
authorities, and are legally sufficient to allow the SFAA to approve the issuance of the Bonds
through the adoption of the SFAA Resolution.

Except as set forth above, we express no opinion in connection with the issuance and
sale of the Bonds. The opinion expressed above is rendered solely for your benefit in considering
the approval of the issuance of the Bonds under the Act. The opinion may neither be relied on by
you for any other purpose nor be furnished to, used, circulated, quoted, or relied on by any other
person or entity for any other purpose, without our prior written consent in each instance. We
disclaim any obligation to update the opinion expressed above for events occurring or coming to
our attention after the date of this letter.

Very truly yours,

HOWELL LINKOUS & NETTLES, LLC

AL0LHM

Samuel W. Howell
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Resolution #11232021N

“BOARD RESOLUTION”
Dillon Grade School Revised Bond
Housing Authority of Florence

MONTH OF: NOVEMBER 23, 2021

RECOMMENDED ACTION: Dillon County Grade School Revised Bond

BACKGROUND:
COMMENTS:

LEGAL CONSIDERATIONS:

FINANCIAL CONSIDERATIONS:

EXECUTIVE DIRECTOR ACTION:

APPROVED DISAPPROVED [} PENDING [J]

ASON: /é

. Elmore, Executive Director

PENDING” COMMENTS

SIGNATU
Mrs. Clamentl e




A RESOLUTION PROVIDING THAT THE HOUSING AUTHORITY OF THE CITY
OF FLORENCE, SOUTH CAROLINA, WILL, UNDER CERTAIN CONDITIONS,
[SSUE NOT TO EXCEED $10,000,000 MULTIFAMILY HOUSING REVENUE
BONDS (DILLON GRADED SCHOOL APARTMENTS) TO FUND A MORTGAGE
LOAN TO DILLON SCHOOL SENIOR, LP (OR AN ENTITY AFFILIATED
THEREWITH) TO FINANCE THE ACQUISITION, RENOVATION, AND
CONVERSION OF A MULTIFAMILY HOUSING RENTAL PROJECT IN DILLON,
SOUTH CAROLINA, AND TAKE CERTAIN OTHER ACTIONS IN CONNECTION
THEREWITH INCLUDING SEEKING CERTAIN APPROVALS BY THE CITY OF
DILLON, THE CITY OF FLORENCE, AND THE SOUTH CAROLINA STATE FISCAL
ACCOUNTABILITY AUTHORITY.

WHEREAS, the Housing Authority of the City of Flotence, South Carolina (the “Authority”), was
created by a resolution adopted by the City Council of the City of Florence (the “City”) pursuant to Article
5 of Chapter 3 of Title 31 of the Code of Laws of South Carolina, 1976, as amended; and

WHEREAS, the Authority, acting by and through its Board of Commissioners (the
“Commnilssioners™), is authorized and empowered pursuant to the provisions of Act No, 369 of the Acts and
Joint Resolutions of the General Assembly of the State of South Carolina, Regular Session of 1986, to have
the same powers as the South Carolina State Housing Finance and Development Authority under the South
Carolina State Housing Finance and Development Authority Act of 1977, as amended (collectively, the
“Enabling Act”), with respect to multi-family housing; and

WHEREAS, in accordance with the terms of the Enabling Act, the Authority is authorized and
empowered to make mortgage loans in such amounts and on such terms and conditions as the Authority
shall approve to housing sponsors for residential housing and housing development and to make loans to
or purchase securities from mortgage lenders upon such terms and conditions as the Authority shall approve
including a requirement that the proceeds thercof be used by such mortgage lender for the making of
mortgage loans for residential housing all for the purpose of providing decent, safe and sanitary residential
housing to persons in the beneficiary classes (as provided for in the Enabling Act) with respect to
multifamily housing; and

WHEREAS, the Authority currently is authorized to operate its Section 8 Voucher Program in the
City of Dillon, South Carolina and, pursuant to the provisions of Section 31-3-400 of the Code of Laws of
South Carolina 1976, as amended, and with the consent by resolutions of the City Council of the City of
Dillon (the “Diffen City Council”y and the Housing Authority of the City of Dillon (if any), the Authority
may exercise its powers to finance costs of affordable housing in the City of Dillon by the issuance of its
bonds and notes as provided herein; and

WHEREAS, the Authority is authorized and empowered by the Emabling Act to make
commitments for any programs over which the Authority has jurisdiction; and

WHEREAS, upon obtaining the approval of the South Carolina State Fiscal Accountability
Authority and the Diltion City Council, the Autharity is authorized by the Enabling Act to issue its notes
or bonds and to use the proceeds thereof to fund any of the programs authorized by the Act under the terms
and conditions provided for therein; and

WHEREAS, Dillon School Senior, LP,a South Carolina limited partnership (the “Applicant”), has
previously requested the Authority to assist the Applicant in providing financing for a portion of the costs
of acquisition of an approximately 5.6 acre parcel of land and the existing improvements thereon located at
301 Martin Luther King, Jr. Boulevard (the “Site”) in the City of Ditlon, South Carolina and constructing,
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renovating such improvements, and adapting for reuse for 37 affordable units for elderly persons, including
amenities functionally related and subordinate thereto, and a portion of the costs of financing (the
“Project”); and

WHEREAS, the Authority indicated its willingness to issue up to $8,000,000 of its notes or bonds
to provide for acquisition and construction of the Project by adoption of a resolution on December 30,2020
(the “Original Inducement Resolution™), and

WHEREAS, the Applicant has requested that the Authority increase the amount of its bonds under
the Original Inducement Resolution to an amount of not to exceed $10,000,000 due to increased costs of
the Project; and

WHEREAS, on the conditions described herein, and subject to the availability of adequate credit
enhancement or other reserves, the Authority is willing to increase the amount of bonds prelimiaarily
approved by the Original Inducement Resolution and issue up to $10,000,000 of its notes or bonds to
provide for acquisition, renovation, conversion, and construction of the Project (the “Bonds”), and

WHEREAS, the Applicant will borrow the proceeds of the sale of the Bonds and undertake the
Project and intends that the interest on obligations issued by the Authority will be excluded from gross
income for federal income tax purposes under Sections 103 and 142 of the Internal Revenue Code of 1986,
as amended (the “Tux Code”); and

WHEREAS, the total cost of the Project is expected to be approximately $19,200,000, to be
financed by a combination of sources; and

WHEREAS, the Authority desires to formally indicate its present intent to provide such assistance
to the Applicant through the proceeds of the Bonds pursuant to the Enabling Act but subject to the terms
and conditions hereof,

NOW, THEREFORE, be it resolved by the Authority as follows:

SECTION 1. Undertakings of Authorily. In the event the Applicant meets the requirements set
forth herein, the Authority will undertake:

(a) to issue the Bonds under the provisions of the Enabling Act in the amount necessary to
fund one or more mortgage loans to the Applicant, either directly, by purchase, or through a mortgage
lender, in an amount of not to exceed $10,000,000 to provide funds for the acquisition of the Site and
the construction, renovation, and adaptive reuse of the Project as affordable rental housing;

(b) to petition the South Carolina State Fiscal Accountability Authority for (i) an allocation of
private activity bond volume cap under Section 146 of the Tax Code, and (ii) approval of the
undertakings of the Authority hereunder;

(¢) to request the Dillon City Council (i) to authorize the Authority to issue its Bonds to finance
a portion of the costs of the Project and (ii) in accordance with the provisions of Section 147(f) of the
Tax Code, to approve the proposal of the Authority to issue the Bonds; and

(d) to request the City Council of the City of Florence (the “Florence City Council’) in
accordance with the provisions of Section 147(f) of the Code, to approve the proposal of the Authority
to issue the Bonds; and
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(e) to do all things reasonably appropriate to seek the approval of the State Fiscal
Accountability Authority, the Dillon City Council, and the Florence City Council.

Any obligation of the Authority hereunder is subject to (a) the requirements that (i) the Project
receive such approval, if any, as is required under the Enabling Act, (ii) that any bonds not secured by an
external credit enhancement or adequate reserves and rated at least “investment grade” by at least one of
the nationally recognized municipal bond rating agencies be acquired solely as an investment by
institutional investors for their own account, and (iii) the notes or bonds of the Authority be approved by
the South Carolina State Fiscal Accountability Authority; (b) the payment of an acceptable fee to
compensate the Authority for the services of its staff and for its participation in the transaction; and (¢) the
right of the Authority, in its sole discretion, to rescind this resolution and elect not to issue such notes or
bonds or fund such mortgage loan or loans at some future date.

SECTION 2. Filing of Petition. The Executive Director, acting Executive Director and the staff
of the Authority are hereby authorized and directed to execute and deliver a Petition to the South Carolina
State Fiscal Accountability Authority requesting an allocation of private activity bond volume cap for the
Bonds under Section 146 of the Code and Section 1-11-500 es, seq. of the Code of Laws of South Carolina
1976, as amended (the “Aflocation Ac”), and a Petition for approval of the Bonds under Sections 13-3-90
and 31-13-220 of the Code of Laws of South Carolina, 1976, as amended, and to take such other action as
is necessary or desirable to cffect the purposes hereof without further action by the Commissioners,
provided, however, that no Bonds shall be issued hereunder until the Commissioners have adopted a further
resolution approving the terms and conditions thereof.,

SECTION 3. Obligatiens of Applicant. In order to utilize the authorization referred to hereln, the
Applicant shall enter into agreements or documents containing the following agreements;

(a) to make the Project available for occupancy by persons in the beneficiary classes, as
provided for in the Enabling Act, for such period and subject to such conditions as the Authority may
determine;

(b) to provide such security for any of its obligations or mortgages to the Authority, or of the
obligations of any other person to the Authority, as the Authority may in its sole discretion request;

{c) to enter into a mortgage loan agreement or agreements with respect to the Project on such
terms and conditions as the Authority may deem necessary or desirable;

() to pay all costs and expenses incurred by the Authority which are either (i) ordinary costs
and expenses of the Authority or its counsel, or (ii) approved in advance by the Applicant, including
the Authority’s reasonable counsel fees and the Authority’s other reasonable fees and expenses, in
furtherance of the undertakings of the Authority hereunder, regardless of whether any bonds or notes
are issued with respect to the Project;

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

(f to enter into such agreements, execute such documents and provide such proofs or evidence
as the Authority may, in its sole discretion, request in connection with its undertakings hereunder; and
{10253-02 / 00092585 / V)
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() to make no use of the proceeds of the mortgage loan that is prohibited by the Tax Code or
the Enabling Act, or that will jeopardize the exclusion of the interest income paid on the Bonds from
the gross incomes of the recipients thereof.

SECTION 4. Limited Obligations; No Personal Liability; Termination. (a) The Authority or the
Applicant may elect not to proceed with the Project or any issue of notes or bonds hereunder. The Authority
shall not be obligated hereby to the Applicant or any other person by virtue of the adoption of this resolution.
Neither the Applicant nor any other person shall have the right hereunder and the Authority shall not be
liable in any way to the Applicant or such other person for any decision it makes not to proceed hereunder
regardless of any action taken by the Applicant or such other person whether known or unknown to the
Authority.

(b) No recourse shall be had for the enforcement of any obligation, covenant, promise, or
agreement of the Authority contained in the Bonds or any Bond documents against any member of the
Board of Commissioners, or any officer or employee of the Authority, as such, in his or her individual
capacity, past, present, or future, either directly or through the Authority, whether by virtue of any
constitutional provision, statute, or rule of law, or by the enforcement of any assessment or penalty or
otherwise; it being expressly agreed and understood that this Resolution, the Bonds and the Bond
documents will solely corporate obligations, and that no personal liability whatsoever shall attach to, or be
incutred by, any member, officer, or employee as such, past, present, or future, either directly or by reason
of any of the obligations, covenants, promises, or agreements, entered into between the Authority and the
registered owners or to be implied therefrom as being supplemental hereto or thereto.

SECTION 5. Termination. The Authority or the Applicant may elect not to proceed with the
Project or any issue of notes or bonds hereunder. The Authority shall not be obligated hereby to the
Applicant or any other person by virtue of the adoption of this resolution. Neither the Applicant nor any
other person shall have the right hereunder and the Authority shall not be liable in any way to the Applicant
or such other person for any decision it makes not to proceed hereunder regardless of any action taken by
the applicant or such other person whether known or unknown to the Authority.

SECTION 6. Official Action--Reimbursement. 1t is the intention of the Authority that the
Original Inducement Resolution, as amended by this resolution, shall constitute an official action by the
Authority evidencing its present intent within the meaning of the applicable regulations of the United States
Department of the Treasury relating to the issuance of obligations under Section 142 of the Code. In the
event the Applicant pays expenditures incurred prior to the date of the issuance of the Bonds, and the
Authority issues the Bonds, the Authority will permit Applicant to be reimbursed for such expenditures
from the proceeds of the Bonds as permitted under Treasury Regulation Section 1.150-2.

SECTION 7. Transfer. The rights of the Applicant under this resolution are intended to be for
the benefit of the Applicant, or any eutity affiliated with the Applicant and may be transferred by the
Applicant to any such party controlled by the Applicant or, with the consent of the Authority, to any other
petson. No other transfer of this resolution shall be valid or binding upon the Authority.
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Done in meeting duly assembled thismg_ day of November, 2021,

HOUSING AUTHORITY OF THE CITY OF
FLORENCE, SOUTH CAROLINA

4

Chair
(SEAL)

ATTEST:

Secretary
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A RESOLUTION APPROVING THE ISSUANCE BY THE HOUSING
AUTHORITY OF THE CITY OF FLORENCE OF ITS MULTIFAMILY
HOUSING REVENUE BONDS (DILLON GRADE SCHOOL APARTMENTS), AS
REQUIRED BY SECTION 31-3-400 OF THE CODE OF LAWS OF SOUTH
CAROLINA 1976, AS AMENDED, AND SECTION 147(f) OF THE INTERNAL
REVENUE CODE, IN THE MAXIMUM PRINCIPAL AMOUNT OF $10,000,000.

WIIEREAS, the Housing Authority of the City of Florence, South Carolina (the
“Housing Authority”), has been requested by Dillon School Senior, L.P, a South Carolina limited
partnership (the “dpplicant”), to assist the Applicant in providing financing for a portion of the
costs of acquisition of an approximately 5.6 acre parcel of land and the existing improvements
thereon located at 301 Martin Luther King, Jr. Boulevard (the “Site”) in the City of Dillon, South
Carolina and constructing, renovating such improvements, and adapting for reuse for 37
affordable units for elderly persons, including amenitics functionally related and subordinate
therelo, and a portion of the costs of {inancing (the “Project); and

WHEREAS, the Housing Authority adopted an Inducement Resolution on February 19,
2021, as amended by an Amended and Restated Inducement Resolution adopted on November
16, 2021, providing that in the event the Applicant meets the requirements set forth in the
Inducement Resolution, the Housing Authority will undertake to issue its multifamily housing
revenue bonds or notes (the “Bonds™) pursuant to the provisions of Act No. 369 of the Acts and
Joint Resolutions of the General Assembly of the State of South Carolina, Regular Session of
1986, and the South Carolina State Housing Finance and Development Authority Act of 1977, as
amended (codilied as Tile 31, Chapter 13 oi the Code ol Laws ot South Carolina 1970, as
amended), in the amount necessary to fund onc or more mortgage loans to the Applicant in the
maximum principal amount ol $10,000,000 to provide funds for the acquisition, rehabilitation,
and conversion of the Project to atfordable senior rental housing; and

WHEREAS, Sections 31-3-400 and 31-3-410 of the Code of Laws of South Carolina
1976, as amended (the “Code™), authorize a housing authority to exercise any or all of its powers
within the territorial boundaries of any other municipality if resolutions are adopted (a) by the
council of such municipality in which the housing authority proposes to exercise its powers and
(b) by the housing authority of such municipality, if any, declaring that there is a need for the
housing authority to exercise its powers within such municipality; and

WHEREAS, Section 31-3-410 further provides that no council of such a municipality
shall adopt a resolution as provided in Section 31-3-400 unless a public hearing has first been
held by the council and the council shall have made certain findings as required in Section 31-3-
410; and

WHEREAS, the City Council of the City of Dillon (the “City Council”) has not created a
municipal housing authority within the City of Dillon; and

WIEREAS, the City Council has been further advised that the Applicant intends to
borrow the proceeds derived from the sale of the Bonds and undertake the Project such that the
interest on the Bonds will be cxcluded from gross income for federal income tax purposes under
Sections 103 and 142 of the Tnternal Revenue Code of 1986, as amended (the “Tax Code”), if
certain procedural steps are taken with respect to the approval of the Bonds, to qualify the Project
for federal and Soulh Carolina low income housing tax credits, thereby reducing the costs of
acquiring and converting the Praject to affordable housing which will result in lower rents than
would otherwise be necessary to charge the tenants in the Project; and

WHEREAS, Section 147(f) of the Tax Code provides that the Bonds may not be issued
as tax-exempt bonds under the Tax Code unless the issue of Bonds has been appioved by the
elected legislative body of the governmental unit having jurisdiction over the area in which the
Project is located; and

WHEREAS, the City Council is the elected legislative body of the governmental unit

having jurisdiction over the arca in which the Project is located, all within the meaning of Section
147(f) of the Tax Code; and
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WHEREAS, thec Housing Authority has further advised City Council that one of the
tequirements of the Tax Code is that a public hearing must take place before approval by the
elected legislative body under Section 147(f) of the Tax Code; and

WHEREAS, the City Council has previously given its approval 1o the proposal of the
Housing Authority to issue its Bonds in the amount of not to exceed $8,000,000 to pay a portion
of the costs of the Project by resolution duly adopted on April 12, 2021; and

WHEREAS, because of delays in the financing schedule and construction costs increases
as a result of such delays, the Housing Authority is requesting City Council to increase the
amount of its approval to the issuance of not to exceed $10,000,000 of Bonds (o be issued by the
Housing Authority to finance a portion of the costs of the Project; and

WHEREAS, the City Council held a public hearing during the meeting at which this
Resolution is being considered prior to consideration of this Resolution, duly noticed by
publication of a notice of public hearing not less than ten (10) days prior to the date of the public
hearing in the . a newspaper published in the City of Dillon, at which all residents
of the City of Dillon and other interested persons were given a reasonable opportunity to express
their views; and

WHEREAS, upon consideration of the Housing Authority’s requests, and based on the
(indings made by Cily Council set forth below in this Resolution, the City Council has
determined that it is in the best interest of the residents of the City of Dillon that the City Council
suppott Lhe Project by approving the proposal ol the Housing Authoiity 10 issue the Boids o
finance a portion of the costs of the Project;

NOW, THEREFORE, BE (T RESOLVED by the City Council of the City of Dillon,
South Carolina, as follows:

Based upon findings set forth in the Housing Authority’s resolution and representations
of the Applicant, City Council hereby finds and determines as follows:

There is a shortage of safe or sanitary dwelling accommodations in the City of Dillon available to
persons of low income at rentals they can afford.

These conditions can be best remedied by the exercise of the Housing Authority of its authority to
issue multifamily housing revenue bonds for the Project within the City of Dillon.

Financing the Project with tax-exempt Bonds to be issucd by the Housing Authority does not
represent an abusive use of tax-exempt bond financing,

The City has previously rezoned the site of the Project as multifamily 1esidential property.

The City has previously commilted to provide a loan of $250,000 for the renovation of the Project
and conversion into affordable housing.

S . There is a need for the Housing Authority to exercise its powers within
the City of Dillon by issuing the Bonds to finance a portion of the costs of the Project.
Accordingly, the City Council grants to the Housing Authority the authorization to use its powers
to finance multifamily affordable housing facilities by the issuance of the Housing Authority’s
Bonds for the Project.

The authority granted by this Resolution is conditioned on the Housing
Authority, pursuant to Section 31-3-400 of the Code, taking all action necessary for and incident
to the issuance of Bonds to finance the Project including, but not limited to, receiving and
rev  ing the licant’s bond application pursuant to the Housing Authority’s bond pro
gui  nes, an 1g the Project for purposes of determining if the bond issuance is approp
obtaining all necessary Housing Authority board approvals, including the final bond resolution,
obtain South Carolina State Fiscal Accountability Authority approvals, facilitate all necessary or
desirable public hearings, obtain all other state, county, and local government approvals for the
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Project, including all approvals required by the City of Dillon, and otherwise process and
close the Bond transaction.

In accordance with the provisions of Sections 31-3-400 and 31-3-410 of
the Code, the City Council affirmatively declares that this Resolution is not intended to establish
a housing authority for the City, nor will its adoption prevent the City Council from establishing a
housing authority for the City at some future date,

The City Council hereby approves, within the meaning of Section 147(f)
of the Tax Code, the issuance of the Bonds in the maximum principal amount of $10,000,000 as
qualified exempt facility bonds for qualified residential rental projects under Section 142(a)(7) of
the Tax Code, to finance a portion of the costs of the Project.

. The Bonds will be payable by the Housing Authority solely and exclusively
out of payments to be made by the Applicant with respect to the Project. The Bonds will not
constitute a debt or grant or loan of the credit of the City, the Housing Authority, the State of
South Carolina (the “State™), or any other political subdivision of the State within the meaning of

Statc cons  ional on or statutory limitation or other applicable authority, nor give

to a pecun liabil he City, the Housing Authority, or the State, The Bonds will not
constitute a charge against the general credit of the City, the Housing Authority, or the State or
the taxing powers of either the City or the State. Neither the State nor the City shall be liable on
the Bonds.

SFCTION 7. Such approval by the City Conneil shall not be construed as (i) an
endorsement of the creditworthiness of the Housing Authority, the Applicant, or the financial
viability of the Project, (ii) a recommendation to any prospective purchaser to purchase the
Bonds, (iii) an evaluation of the likelihood of the repayment of the debt service on the Bonds, or
(iv) approval of any building or other regulatory permits relating to the Project, and the City
Council | not be construed by reason of its of this lution t ¢ any such
endorsen , finding, or recommendation, to h d any r of the or to have
caused the City to be estopped from asserting any rights or responsibilitics it may have in such
regard.

The Resolut  adopted by City C Lon April 12, 2021, with respect
to the P financing isher  superceded by this lution.

All resolutions and parts thereof in conflict herewith are to the extent of
such conflict hereby repealed, and this resolution shall take effect and be in full force and effect
from and after its adoption.

oy
Adopted by the of the City of Dillon, South Carolina this \;j)., fdﬂy of December,
2021, a quorura being p and voting.
Attest: Approved:
Tina Janet Altman Paschal, City Attorney
John Corey Jackson, Dr Pro-Tem
Washington, Johnny Eller, Councilmember

las Jackson, Counci

James W. David, Councilmember
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PETITION FOR APPROVAL

p—

TO: THE STATE FISCAL ACCOUNTABILITY )  Dillon Graded School Senior
AUTHORITY ) Apartments
)

This Petition of the Housing Authority of the City of Florence (the “Authority™), is
submitted to the State Fiscal Accountability Authority (the “SFAA™) pursuant to Sections 31-13-
90 and 1-11-530 of the Code of Laws of South Carolina 1976, as amended, and respectfully
shows:

L The Authority was created by a resolution adopted by the City Council of the City
of Florence pursuant to Title 31, Chapter 3; Atticle 5 of the Code of Laws of South Carolina
1976, as amended.

2. The. Authority, acting by and thréugh its Board of Commissioners, is authorized
and empowered pirsuant to the provisions of Act No. 369 of the Acts and Joint Resolutions of
the General Assembly of the State of South Caroling, Regular Session of 1986; to liave the same
powers as the South Carolina State Housing Finance and Development Authority under the
South Carolitia State Housing Finance and Development Authority Act of 1977, as amended,
with respect to miulti-family housing (collectively, the “Enabling Act™).

3 The Enabling Act, among other things, provides that whenever the Authosity shall
have determined by resolution that sufficient persons or families of either beneficiary class (as
defined in the Enabling Aet) (the “Beneficiary Classes”) are unable to pay the amounts at which
private enterprise is providing décent, safe, and sanitacy housing and that through the exercise of
ong or more of the programs authorized by the Enabling Act, decent, safe, and sanitary housing
will become available to members of the class in need therefor, then, upon obtaining the approval
of the SFAA pursuant to the Enabling Act, and in order to provide funds for its corporate
purposes, the Authority is authorized to issue from time to time its bonds or notes for the purpese
of obtdining funds with which to make construction and permanent mortgage loans to housing
sponsms who agrec to am:l ale 1ec1ui1ed to pxovxde for construcllon or 1ehab1htatnon of resndentlal
Cl_ass, plovnded however, that Wlﬂl lespec_t to any partlcular 1ssue of bonds or notes, one of i.;he
following conditions must be met: (a) if thereis a public distribution of the bonds or notes, the
issue must be rated by oné or more of the national rating agencies, and one ot more of the
following conditions must be met: (i) there must be in effect a federal program providing
agsistance in repayment of the loans; or (ii) the proceeds must be used to acquire either federally
insured mortgage loans er mortgage loans insured by a private mortpage insurer authorized to dg
business in the State of South Carolina; or (ifi) the payment of the bonds or notes to the
pmc’h‘as'er's and holders of them must be assured by the maintenance of adequate reserves or
insurance or a guaranty from a responsible entity which has been determined to be sufficieint by
the Authority and the SEAA; or (b) if the bonds or notes are secured by a mortgage or other
security agreement and are offered and sold as a unit with such mortgage or other security
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agreement in transactions with banks, institutional investors, or other nonregistered persons as
provided in Section 35-1-202(11)(A) of the Code of Laws of South Carolina 1976, as amended,
and the documents pursuant to which the bonds or notes are issued must permit the Authority to
avoid any default by it by completing an assigninent of, or foregoing its rights with respaét 1o,
any collateral or security pledged to secure the bonds or notes.

4, Dillon ‘School Senior, LP (the “Housing Sponsor”), a South Carelina limited
_Vparmenshnp, has requested that the Authority assist it with the construction ﬁnancmg for the
acquisition and rebabilitation of a 37-unit apartment development to be located in the City of
Dillon, South Caroling, and to be known as Dillon Graded School Senior Apartments (the
“Progect") by the funding of one or more mortgage loans (the “Mortgage Loan™) through the
issuance: of its revenue bonds.

5. In compliance with the provisions of Section 31-3-400 of the Code of Laws of
South Carolina 1976, as amended, the Authority is authorized to exercise its powers within the
boundaries of the City of Dillon, South Carolina (the “City"), to issue bonds or notes to assist in
the financing of the Project by virtue of adoption of a resolution by the City Council of the City
on Decbmber 13, 2021, satisfying the requitements of Section 31-3-410 of the Code of Laws of
South Carolina 1976, ag amended.

6. The Authority proposes to fund the Mortgage Loan to the Housing Sponsor by the
issuance of one or more series of bonds by the Authority pursuant to & Bond Resolution to be
adopted by the Authority (the “Bond Resolution™), such bonds to be issued in the aggregate
principal amount not 1o exceed $10,000,000 (the “Bonds”). The proceeds of the Bonds will be
used to fund the Mortgage Loan to the Housing Sponsor to provide congtruction financing for a
portion of the costs of the Project and to qualify the Project for féderal and South Carolina Low
Income Housing Tax Credits (the “Tax Credits”).

7. Pursuant to the provisions of Title 1, Chiapter 11, Article 3 of the Cade of Laws of
South Carolina 1976, as amended, the SFAA has been assigned certain responsibilities with
respeet to allocation of the private activity bond ceiling applicable to the State of South Carolina
under Section 146 of the Internal Revenue Code of 1986, as amended (the “Tax Code™).

B. In order to issue the Bonds as tax-exenipt under the Tax Copde, it is necessary that
an allocation of the State Ceiling for private activity bonds be inadé in the amount of not to
exceed $10,000,000 for the Bonds. An allocation of $10,000,000 of State Ceiling constitutes all
of the private aetivity bond financing contemplated at this time for the Project and any other
facilities located at or used as a part of an integrated operation with the Project.

9. The Authority has detetinined that;

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

(b)  In order to provide the funds necessary to provide the Mortgage Loan for
the acquisition and rehabilitation of the Project; the Bonds must be issued,

(¢)  The Bonds, which will be issued and sold in a public distribution, are
expected to be ratéd “Aaa” by one of the national rating agencies. In addition, the
payment of the Bonds will be assured by the maintenance of sufficient cash and U.S.
Treasury bond reserves in an escrow fund to be held by the trustee bank and pledged to
the payment of the Bonds to pay debt service in full on the Bonds, which drrangement
has: been determined by the Authority to be sufficient for purposes of the Enabling Act,
As a result, the revenues or other funds estimated to be available for the payment of debt
service will provide moneys required for the repayniént of the principal and interest on
the bonds and notes of the Authority, including the Bonds.

10.  As deseribed above, it is expected that the Bonds will be issued and sold in a
public distribution. Pursuant to 8.C. Regulation Section 19-104.01(F)(11)(a), the Bonds will be
rated no less than “investment grade™ by one of the national rafing agencies, and one or more of
the followmg conditions will be met: (i) there must be in effect a federal program pmvidmg
assistance in repayment of the Bonds; or (ii) the Bond proceeds must be used to acqwre either.
federally insured moitgage loans or mortgage loans insured by a private mortgage insurer
authorized to da buginess In the State of South Carolina; or (iii) the payment of the Bonds must
be assured by the maintenance of adequate reserves or insurance or a guaranty fiom a
responsible entity. The Authority has determined that the arrangement for assuring repayment of
the Bonds is sufficient for purposes of the Enabling Act and related regulations. In compliance
with Regulation 19-104.01, the documents pursuant to which the Bonds will be issued shall
provide (i) that all expenses, costs, and féés of the Authority in connectiori with the issuéinee of
the Bonds, including legal fees, printing, anid all disbursements. shall be paid by the Housing
Spensor; (i) the Project will be-managed in compliance with the requitements of Regulation 19-
104.01(F)(10); and (iii) the Bond financing will be structured to protect the interests of
prospective bondholders and the Authority in accordance: with Regulation 19-104.01(F)(11).

11.  The Authority proposes to acdopt its final Bond Resclution authorizing the
issuance and delivery of the specific maximum amount of the Bonds and establishing the
definitive terms thereof; including these revenues and assets to be pledged to the payment of the
Bonds as described above. The Authority will take steps necessary to. comply with the
requirements of Sections 103 and 141-150 of the Tax Code.

12, The trustee for the issue is expected to be U.S. Bank National Association, or
such other a bank er trust company with corporate trust powers approved by the Authority.
Estimates of the size, date, intetest rates, maturity schedule, payment dates, and repayment
provisions with respect to the Bonds, bagéd on current estimates and bond market conditions, are
in¢cluded with this Petition. The final provisions with fespect to the Bonds shall be finally
determined prior to the date the Bonds are issued. As soon as these matters are finally
determined, a schedule showing the sources of revenues available for the payment of such debt
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service requirements will be provided to the State Treasurer prior to the issuance of the Bonds, as
provided by the Enabling Act.

13, The Bonds will be outstanding only during the construction phase. The interest
rate to be borne by the Bonds has not been determined. Tt is currently expected that the interest
rate on the Bonds will be approximately Zero and 60/100 percent (0.60%).

14.  The Authority requests that the SFAA delegate to the State Treasurer the ability to
approve the interest rates on the Bonds, and upon making determination that the funds
anticipated to be available for the payment of the Authority’s notes and bonds, including the
Bonds, will be sufficient to provide for the payment of principal and interest thereon, to grant on
behalf of the SFAA final approval for the issuance of the Bonds. Prior to the issuance of the
Bonds, the Authority shall have provided to the State Treasurer, to the extent not previously
provided herein or otherwise, the information required to be submitted to the SFAA by the
provisions of Section 31-13-220, to wit:-

(a) the principal amount of the Bonds to be issued;

(b)  the maturity schedule of the Bonds to be issued,

(© schedules showing the annual debt service requirements on all outstanding notes
and bonds of the Authority;

(d)  schedules showing the amount and source of revenues available for the payment
of the debt service requirements established by the schedules referenced in item
(c); and

(e) the method to be employed in selling the Bonds.

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

1) a pro forma (in lieu of final schedules) of the principal amount of the Bonds to be
issued,;

(i)  apro forma (in lieu of final schedules) of the maturity schedule of the Bonds to be
issued;

(iii)  schedules showing the annual debt service requirements on all outstanding notes
and bonds of the Authority;

(iv)  schedules showing the amount and source of revenues available for the payment
of the debt service requirements established by the schedules referenced in item
(iii); and

(v)  the method to be employed in selling the Bonds.

15.  The Bonds are special obligations of the Authority secured by and payable solely

from moneys, income, and receipts of the Authority pledged under the Bond Resolution and
related documents.

{10253-02 / 00088712 / V4} 4



16.  The Authority agrees, pursuant to 8.C. Regulation 19-104.01(F)(13), that the
management agent for the Project must be approved by the SFAA. The initial management agent
of the Project is Southern Development Management Company, Inc, (or an affiliate thereof).

17. (&) The Authority hereby requests the SFAA to grant an allocation of private
activity bond volume cap under Section 146(0(2) of the Tax Code, which may be allocated to
the Bonds by the Authority. The Authority is an “issuing authority” as such term is used under
Section 1-11-510(A) of the Code of Laws of South Carolina 1976, as amended (the “Allocation
Act™), establishing a plan for the allocation of the State of South Caroling’s volume limitation
with respect to private activity bonds under Section 146 of the Tax Code,

(b)  The Allocation Act authorizes the Authority to submit its request to the SFAA
that a portion of the State Ceiling established by the Tax Reform Act (the “State Ceiling”) be
allocated to the Bonds.

(c)  This Petition constitutes an “authorized request” within the meaning of Section 1-
11-530 of the Allocation Act.

(@)  Such assistance will permit the Housing Sponsor to obtain the Tax Credits under
Section 42 of the Tax Code and under South Carolina law producing equity contributions to: fund
a portion of the costs of the Project, thexeby increasing the availability of safe and affordable
housing in South Carolina and increasing the assessed value of the Project, to the benefit of the
local and State governents.

()  The Authority represents that it is riot at this time congidering the issuance of any
additional bends for the Prajeet:

Upon the basis of the foregoing, the Authority tespectfully ptays:

The State Fiscal Accountability -Authotity (i) to accept the filing of this Petition and the
documents submitted herewith; (ii) te undertake such review as its deems necessary; (iil) to give
conditional approval of the issuance of the Bonds, in the aggregate principal amount of not to
exceed $10,000,000 for the purpose of financing the Mortgage Loan to pay a portion of the cost
of the acqulsmon and construction: of the Project, as set forth above, and for paying the costs of
issuance in conmection therewith; (iv) to approve the initial management agent {or the PlO_]ec‘[
(v) to determine that the allocation amount requested is not disproportionately large in
compaﬂson ‘with the State Ceiling ot yet allocated or with the public benefits to be derived from
the issuance of the Authority’s Boids, and (vi) to approve an allocation for the Bonds of State
Ceiling of private activity bond volume cap for calendar year 2022 in the amount of not to
exceed $10,000,000 in acegrdance with the provisions of the Tax Code.
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Respectfully submitted,

HOUSING AUTHORITY OF THE CITY OF
FLORENCE

December _Z. 2021
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A RESOLUTION

GRANTING APPROVAL TO THE ISSUANCE BY THE HOUSING AUTHORITY OF
THE CITY OF FLORENCE OF ITS MULTIFAMILY HOUSING REVENUE BONDS
(DILLON GRADED SCHOOL SENIOR APARTMENTS)

WHEREAS, the Housing Authority of the City of Florence, South Carolina (the “Housing
Authority”) was created by a resolution adopted by the City Council of the City of Florence
pursuant to Title 31, Chapter 3, Article 5 of the Code of Laws of South Carolina 1976, as amended;
and

WHEREAS, the Housing Authority, acting by and through its Board of Commissioners, is
authorized and empowered under and pursuant to the provisions of the provisions of Act No. 369
of the Acts and Joint Resolutions of the General Assembly of the State of South Carolina, Regular
Session of 1986, to have the same powers as the South Carolina State Housing Finance and
Development Authority under the South Carolina State Housing Finance and Development
Authority Act of 1977, as amended, with respect to multi-family housing (the “Enabling Act); and

WHEREAS, the Act, among other things, provides that whenever the Housing Authority
shall have determined by resolution that sufficient persons or families of either beneficiary class (as
defined in the Act) (the “Beneficiary Classes”) are unable to pay the amounts at which private
enterprise is providing decent, safe, and sanitary housing and that through the exercise of one or
more of the programs authorized by the Act, decent, safe, and sanitary housing will become
available to members of the class in need therefor, then, upon obtaining the approval of the State
Fiscal Accountability Authority (“SFAA”) pursuant to the Act, and in order to provide funds for its
corporate purposes, the Housing Authority is authorized to issue from time to time its bonds or
notes for the purpose of obtaining funds with which to make construction and permanent mortgage
loans to housing sponsors who agree to and are required to provide for construction or
rehabilitation of residential housing (as defined in the Act) for rental by persons or families of
either Beneficiary Class; provided, however, that with respect to any particular issue of bonds or
notes, one of the following conditions must be met: (a) if there is a public distribution of the bonds
or notes, the issue must be rated by one or more of the national rating agencies, and one or more of
the following conditions must be met: (i) there must be in effect a federal program providing
assistance in repayment of the loans; or (ii) the proceeds must be used to acquire either federally
insured mortgage loans or mortgage loans insured by a private mortgage insurer authorized to do
business in the State of South Carolina; or (iii) the payment of the bonds or notes to the purchasers
and holders of them must be assured by the maintenance of adequate reserves or insurance or a
guaranty from a responsible entity which has been determined to be sufficient by the Housing
Authority and the SFAA; or (b) if the bonds or notes are secured by a mortgage or other security
agreement and are offered and sold as a unit with such mortgage or other security agreement in
transactions with banks, institutional investors, or other nonregistered persons as provided in
Section 35-1-202(11)(A) of the Code of Laws of South Carolina 1976, as amended, and the
documents pursuant to which the bonds or notes are issued must permit the Housing Authority to
avoid any default by it by completing an assignment of, or foregoing its rights with respect to, any
collateral or security pledged to secure the bonds or notes; and
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WHEREAS, the Housing Authority has presented to the SFAA its Petition dated December
7, 2021 (the “Petition”), which, together with the schedules thereto attached, sets forth certain
information with respect to the Housing Authority’s Multifamily Housing Revenue Bonds (Dillon
Graded School Senior Apartments) in the principal amount not to exceed $10,000,000 (the
“Bonds™); and

WHEREAS, the following have been submitted with the Petition in response to the
requirements of Section 31-13-220 of the Act, certain of which are pro forma schedules because
the Bonds have not been priced or sold as of the date of this Resolution, to wit:

i) a pro forma (in lieu of final schedules) of the principal amount of the
Bonds to be issued;

(ii))  apro forma (in lieu of final schedules) of the maturity schedule of
the Bonds to be issued;

(iii)  schedules showing the annual debt service requirements on all outstanding notes
and bonds of the Housing Authority;

(iv)  schedules showing the amount and source of revenues available for the payment of
the debt service requirements established by the schedule referenced in item (iii);
and

v) the method to be employed in selling the Bonds.

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

Section 1 No objections to the issuance of the Bonds or any aspect thereof have been
provided to the SFAA by the Office of the Attorney General or the Office of State Auditor based
upon their review of the Petition and related documents and schedules pursuant to the provisions of
Regulation 19-104.02. Pursuant to Regulation 19-104.02, the Office of Executive Director has
recommended approval of the undertaking of the Housing Authority set forth in the Petition with
the conditions set forth in Section 3 hereof.

Section 2 The SFAA hereby finds and determines, based solely on its review of the
reviews referenced in Section 1 hereof, that the funds estimated to be available for the repayment
of the Housing Authority’s notes and bonds on a pro forma basis, including the Bonds, will be
sufficient to provide for the payment of the principal and interest thereon. Conditional approval is
hereby granted by the SFAA to the execution and delivery by the Housing Authority of the Bonds
in the principal amount not to exceed $10,000,000.

The approval of the SFAA is hereby conditioned on the following:
(a) Following the pricing or sale of the Bonds, but prior to the closing and
issuance of the Bonds, the Housing Authority shall have provided to the State Treasurer, to the
extent not previously provided, the information required to be submitted to the SFAA by the

provisions of Section 31-13-220, to wit:

Q) the final principal amount of the Bonds to be issued;
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(i)  the final maturity schedule of the Bonds to be issued;

(iii)  schedules showing the annual debt service requirements on all outstanding
notes and bonds of the Housing Authority;

(iv)  schedules showing the final amount and source of revenues available for the
payment of the debt service requirements established by the schedule
referenced in item (iii); and

) the method to be employed in selling the Bonds.

(b) Following the pricing or sale of the Bonds, but prior to the closing and
issuance of the Bonds, the State Treasurer shall find and determine, based solely on his review of
the documents described in clauses (i) through (v) above, that the funds estimated to be available
for the repayment of the Housing Authority’s notes and bonds, including the Bonds, will be
sufficient to provide for the payment of the principal and interest thereon; and

() The documents pursuant to which the Bonds are being issued shall provide
that all expenses, costs, and fees of the Housing Authority in connection with the issuance of the
Bonds, including legal fees, printing, and all disbursements shall be paid by the Housing Sponsor
(as defined in the Petition).

Section 4. This Resolution shall take effect immediately upon its adoption.
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[FORM OF BOND COUNSEL OPINION]

., 2022
Housing Authority of the City of Florence
Florence, South Carolina
Re: § Housing Authority of the City of Florence, Multifamily Housing

Revenue Bonds (Dillon Graded School Senior Apartments), Series 2022
Ladies and Gentlemen:

As bond counsel to Dillon School Senior, LP, a South Carolina limited partnership (the
“Housing Sponsor”), we have examined a certified copy of the Transcript of Proceedings and other
proofs submitted to us, including the Constitution and Statutes of the State of South Carolina, in
relation to the issuance by the Housing Authority of the City of Florence (the “Issuer”) of its
$ Multifamily Housing Revenue Bonds (Dillon Graded School Senior Apartments),
Series 2022 (the “Bonds”). The Bonds are issued pursuant to the provisions of Act No. 369 of the
Acts and Joint Resolutions of the General Assembly of the State of South Carolina, Regular
Session of 1986, to have the same powers as the South Carolina State Housing Finance and
Development Authority under the South Carolina State Housing Finance and Development
Authority Act of 1977, as amended, with respect to multi-family housing (the “Act”), (ii) a Loan
Agreement, dated as of 1, 2022 (the “Loan Agreement”), between the Issuer and the
Housing Sponsor, (iii) a Trust Indenture, dated as of 1, 2022 (the “Indenture”),
between the Issuer and [U.S. Bank National Association] (the “Trustee”), and (iv) a resolution (the
“Resolution”) adopted by the Board of Commissioners of the Issuer authorising the issuance and
sale of the Bonds. Pursuant to the Loan Agreement, the Issuer will make a mortgage loan (the
“Mortgage Loan”) to the Housing Sponsor to be used to provide financing for the acquisition and
construction of a multifamily rental housing development (the “Project”) described in the Loan
Agreement. Pursuant to the Loan Agreement, the Housing Sponsor has agreed to make the
payments to or on behalf of the Issuer sufficient to pay, in the aggregate, the principal of, premium,
if any, and interest on the Bonds, as well as other payments, property, and revenues pledged to the
payment thereof under the Indenture (the “Trust Estate”).
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The Project is subject to an Agreement as to Restrictive Covenants, dated as of

1, 2022 (the “Regulatory Agreement”), between the Housing Sponsor and the Issuer,

and the Federal Tax Agreement and Non-Arbitrage Certificate, dated the date hereof (the “Tax

Agreement”), between the Housing Sponsor and the Issuer. The Loan Agreement, the Indenture,

the Regulatory Agreement, and the Tax Agreement contain covenants that include requirements

regarding the application and investment of the proceeds of the sale of the Bonds, the use and

occupancy of the residential units of the Project, and the rebate of certain investment proceeds to
the United States government.

With respect to the power of the Housing Sponsor to enter into and perform its obligations
under the Loan Agreement and the other documents to which it is party, the due authorisation,
execution, and delivery of the Loan Agreement and the other documents by the Housing Sponsor,
and the validity and enforceability thereof against the Housing Sponsor, we refer you to the
opinion of Ellinger Carr PLLC as counsel to the Housing Sponsor of even date herewith addressed
to you.

As to questions of fact material to our opinion, we have relied upon representations of and
compliance with covenants by the Housing Sponsor and the Issuer contained in the Loan
Agreement, the Indenture, the Regulatory Agreement, the Tax Agreement, certificates of public
officials furnished to us, and certificates of representatives of the Housing Sponsor, the Issuer, and
other parties, in each case, without undertaking any independent verification, although nothing has
come to our attention to lead us to believe we are not justified in so relying. We have assumed that
all signatures on documents, certificates, and instruments examined by us are genuine; all
documents, certificates, and instruments submitted to us as originals are authentic; and all
documents, certificates, and instruments submitted to us as copies conform to the originals. In
addition, we have assumed that all documents, certificates, and instruments relating to this
financing have been duly authorised, executed, and delivered by all parties thereto other than the
Issuer, and we have further assumed the due organisation, existence, and powers of such other
parties other than the Issuer.

We have not been engaged or undertaken to review the accuracy, completeness, or
sufficiency of the Preliminary Official Statement, the Official Statement or any other offering
material relating to the Bonds and we express no opinion relating thereto.

Based on the foregoing, as of the date hereof we are of the opinion, under existing law, as
follows:

1. The Issuer is validly existing as a body corporate and politic under the laws of the
State of South Carolina with the corporate power to enter into and perform its obligations under the

Loan Agreement and the Indenture and to issue the Bonds.

2. The Loan Agreement and the Indenture have been duly authorised, executed, and
delivered by the Issuer, and (assuming due authorisation, execution, and delivery thereof by the
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other parties thereto) as the valid and binding agreements of the Issuer enforceable against the
Issuer in accordance with their respective terms.

3. The Resolution has been duly adopted and the Bonds have been duly authorised
and executed by the Issuer, and are valid and binding limited obligations of the Issuer, payable
solely from the Trust Estate. The Bonds are not general obligations or an indebtedness of the
Issuer within the meaning of any constitutional or statutory limitation, and do not constitute or give
rise to a pecuniary liability of the Issuer or a charge against its general credit, but is payable solely
from the Trust Estate.

4. Interest on the Bonds is exempt from South Carolina income taxation; and (a)
interest on the Bonds is excludable from gross income for federal income tax purposes, except for
interest on any Bonds for any period during which such Bonds are held by a “substantial user” of
the facilities financed by the Bonds or a “related person” within the meaning of Section 147(a) of
the Internal Revenue Code of 1986, as amended (the “Code™), and (b) is not a specific preference
item for purposes of the federal alternative minimum tax. Furthermore, it should be noted that
Section 12-11-20 of the Code of Laws of South Carolina 1976, as amended, imposes upon every
bank engaged in business in South Carolina a fee or franchise tax computed on the entire net
income of such bank, which includes interest on the Bonds. The opinion set forth in this paragraph
is subject to the condition that the Issuer and the Housing Sponsor comply with all requirements of
the Code that must be satisfied subsequent to the issuance of the Bonds in order that interest
thereon be (or continue to be) excludable from gross income for federal and South Carolina income
tax purposes. Failure to comply with certain of the requirements could cause the interest on the
Bonds to be so included in gross income retroactively to the date of issuance of the Bonds. The
Issuer and the Housing Sponsor have covenanted to comply with all such requirements.

It is to be understood that the rights of the owners of the Bonds and the enforceability of the
Bonds, the Indenture and the Loan Agreement are limited by bankruptcy, insolvency,
reorganisation, moratorium, and other similar laws affecting creditors’ rights generally, and by
equitable principles, whether considered at law or in equity. Certain indemnity provisions may be
unenforceable pursuant to court decisions invalidating such indemnity agreements on grounds of
public policy.

We express no opinion regarding the perfection or priority of the lien on the Trust Estate.

Except as expressly stated above, we express no opinion regarding any other federal or state
income tax consequences of acquiring, carrying, owning, or disposing of the Bonds. Owners of the
Bonds should consult their tax advisors regarding the applicability of any collateral tax
consequences of owning the Bonds, which may include original issue premium, purchase at market
discount or at a premium, taxation upon sale, redemption, or other disposition, and various
withholding requirements.
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This opinion is given as of the date hereof, and we assume no obligation to revise or
supplement this opinion to reflect any facts or circumstances that may hereafter come to our
attention, or any changes in law that may hereafter occur.

Our services as Bond Counsel have been limited to rendering the foregoing opinions based
on our review of such legal proceedings as we deem necessary to make the statements contained in
this letter with respect to the validity of the Bonds and the tax-exempt status of the interest on the
Bonds. We have not examined any documents or other information concerning the business or
financial resources of the Issuer or the Housing Sponsor, and we express no opinion as to the
accuracy or completeness of any information with respect to the Issuer or the Housing Sponsor that
may have been relied upon by the purchasers of the Bonds in making their decision to purchase the
Bonds.

We have examined the executed Bond No. R-1 of the issue and, in our opinion, it is in due
form of law.

Very truly yours,
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HOUSING AUTHORITY OF THE CITY OF FLORENCE

VERIFICATION REPORT FOR THE
MuLtiFAMILY HOUSING REVENUE BONDS
(DiLLON GRADED SCHOOL SENIOR APARTMENTS)
SERIES 2022

CAUSEY DEMGEN & MOORE r.c.

Certified Public Accountants and Consultants



March __, 2021

Housing Authority of the City of Florence Howell Linkous & Nettles, LLC

400 East Pine Street 106 Broad Street

Florence, South Carolina 29506 Chatleston, South Carolina 29401
Dillon School Senior, LP Tiber Hudson LLC

c/o Tapestry Development Group * 1900 M Street Northwest, 3™ Floor

708 Church Street Washington, District of Columbia 20036

Decatur, Georgia 30030

Stifel, Nicolaus & Company, Incorporated
400 Convention Street
Baton Rouge, Louisiana 70802

We have completed our engagement to verify the mathematical accuracy of thc computations
relating to (a) the adequacy of cash plus U.S. Treasury Securities (State and Local Government
Series) (herein referred to as the “Eligible Investments™) to be held in a bond fund to pay the debt
service requirements of the Multifamily Housing Revenue Bonds (Dillon Graded School Senior
Apartments), Series 2022 (herein referred to as the “2022 Bonds™) to be issued by the Housing
Authority of the City of Florence (herein referred to as the “Authority”) for the benefit of Dillon
School Senior; LP (herein referred to as the “Borrower”), (b) the yield on the 2022 Bonds and (c)
the yield on the Eligible Investments. We express no opinion as to the attainability of the
assumptions underlying the computations or the tax-exempt status of the 2022 Bonds. Our
verification was performed solely on the information contained in certain schedules of proposed
transactions provided by Tiber Hudson LLC. In the course of our engagement to verify the
mathematical accuracy of the computations in the schedules provided to us, we prepared Exhibits A
through C attached hereto and made a part hereof.

The scope of our engagement consisted of performing the procedures described herein. These
procedures were performed in a manner that we deem to be appropriate.

The accompanying exhibits of proposed transactions were prepared on the basis of assumptions
underlying the computations and in accordance with the procedures described herein. We did not

independently confirm the information used with outside parties.

OUR UNDERSTANDING OF THE TRANSACTION

The Authority intends to issuc the 2022 Bonds on March 15, 2022 to fund a loan (herein referred to
as the “2022 Loan”) to the Borrower. The Borrower intends to use the proceeds of the 2022 Loan
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to finance the acquisition, rehabilitation, and equipping of a multifamily housing project. Eligible
Funds will be used to purchase the Eligible Investments and to provide cash that will be deposited
into a bond fund to be used to pay the debt service requirements of the 2022 Bonds,

The Trustee for the 2022 Bonds will pay the debt scrvice requirements of the 2022 Bonds on cach
scheduled payment date through and including October 1, 2024, and will pay the purchase price of
the 2022 Bonds on October 1, 2024, which is the initial mandatory tender date for the 2022 Bonds
(herein referred to as the “Initial Mandatory Tender Date”), in an amount equal to 100% of par.

BOND FUND TRANSACTIONS

We verified the mathematical accuracy of the accompanying calculations of the Bond Fund
transactions proposed to pay the debt service requirements of the 2022 Bonds.

The debt service requirements of the 2022 Bonds will be satisfied by the purchase of the Eligible
Investments (as described in Exhibit A-2) plus $0.70 in cash. The Eligible Investments and cash
will be irrevocably placed in a bond fund and held therein until the debt service requirements of the
2022 Bonds are paid as previously described.

We compared the subscribed interest rates of the Eligible Investments to be purchased and placed in
the Bond Fund with the maximum allowable interest rates as published in the SLGS Daily Rate
Table by the Bureau of the Fiscal Service for March __, 2022 and found the subscribed rates to be
less than or equal to the maximum allowable rates that were in effect on the subscription date for
each applicable maturity date.

Based on the procedures and information set forth above, the computations provided to us and
represented in Exhibits A through B-1, which indicate that the Eligible Investments and cash
proposed to be placed in a bond fund by the Borrower will produce the amounts necessary to
provide for the timely payment of the proposed debt payment schedule on the 2022 Bonds through
and including the Initial Mandatory Tender Date, are mathematically correct.

YIELD ON THE 2021 BONDS

We verified the mathematical accuracy of the accompanying computations of the yield on the 2022
Bonds as of March 15, 2022. For purposes of this calculation, yield is defined as the rate of interest
which, using the assumptions and procedures set forth herein, discounts the adjusted payments to be
made on the 2022 Bonds, assuming the 2022 Bonds will be paid in full at 100% of par on the Initial
Mandatory Tender Date, to an amount equal to the target purchase price of the 2022 Bonds. The
computations were made using a 360-day year with interest compounded semi-annually and treated
the $10,000,000.00 par amount of the 2022 Bonds as the target purchase price.

Based upon the assumptions, procedures and information set forth above, the computations

provided to us and represented in Exhibits B and B-1, which indicate that the yield on the 2022
Bonds is 0.74997%, are mathematically correct.

Dillon School Senlor, LP 2021 1703932_1.00C
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We verified the mathematical accuracy of the accompanying computation of the yield on the
investment in the Eligible Investments based on an assumed settlement date of March 15, 2022 and
a purchase price of $9,987,354.00. For purposes of this calculation, yield is defined as the rate of
interest which, using the assumptions and procedures set forth herein, discounts the cash receipts
from the Eligible Investments to an amount equal to the purchase price of the Eligible Investments.
The computations were made using a 360-day year with interest compounded semi-annually and
were based on the dates the funds are to be received in the bond fund, and assume that all cash
balances are not reinvested.

Based upon the assumptions, procedures and information set forth above, the computations
presented in Exhibit C, which indicate that the yield on the Eligible Investments is 0.80069%
(which is greater than the yield on the 2022 Bonds), are mathematically correct.

Because the yield on the Eligible Investments exceeds the yield on the 2022 Bonds, it is likely
that the Borrower will be required to make a yield reduction payment and/or an arbitrage rebate
payment on or shortly after the date on which the 2022 Bonds are fully retired. We assume that
the Borrower will make any such payments promptly and in full to the extent such payments are
required.

USE OF THIS REPORT

It is understood that this report is solely for the information of and assistance to the addressees
hereof in connection with the issuance of the 2022 Bonds and is not to be used, relied upon,
circulated, quoted or otherwise referred to for any other purpose without our written consent, except
that (i) reference may be made to the report in the Official Statement for the 2022 Bonds, (ii)
reference may be made to the report in the purchase contract or in any closing documents pertaining
to the issuance of the 2022 Bonds, (iii) the report may be used in its entirety as an exhibit to the
Trust Indenture for the 2022 Bonds, (iv) the report may be relied upon by Bond Counsel in
connection with its opinion concerning the 2022 Bonds, (v) the report may be relied upon by any
rating agency or bond insurer that shall have rated or insured or that will rate or insure the 2022
Bonds, and (vi) the report may be relied upon by the Paying Agent for the 2022 Bonds.

EREE R EERE R

The scope of our engagement is deemed by the addressees hereto to be sufficient to assist such
parties in evaluating the mathematical accuracy of the various computations cited above. The
sufficiency of this scope is solely the responsibility of the specified users of this report and should
not be taken to supplant any additional inquiries or procedures that the users would undertake in
their consideration of the transaction described herein. We make no representation regarding the
sufficiency of the scope of this engagement. This report should not be used by any party who does
not agree to the scope set forth herein and who does not take responsibility for the sufficiency and
appropriateness of such scope for their purposes.

Dlllen School Senlor, LP 2021 1703932_1.DOC
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We have no obligation to update this report because of events, circumstances, or transactions
occurring subsequent to the date of this report.

Very truly yours,

Dillon School Senlor, LP 2021 1703832_1.DOC



EXHIBIT A

HOUSING AUTHORITY OF THE CITY OF FLORENCE
MULTIFAMILY HOUSING REVENUE BONDS
(DILLON GRADED SCHOOL SENIOR APARTMENTS)
SERIES 2022

BOND FUND CASH FLOW
AS OF MARCH 15, 2022

Cash
Receipts from
the Eligible Cash
Investments Disbursements Cash
Date (Exhibit A-1) (Exhibit B-1) Balance
Beginning
Balance: $0.70
01-Oct-22 $43,680.95 $40,833.33 2,848.32
01-Apr-23 39,949.42 37,500.00 5,297.74
01-Oct-23 39,949.42 37,500.00 7,741.16
01-Apr-24 39,949.42 37,500.00 10,196.58
01-Oct-24 10,027,303.42 10,037,500.00 0.00

$10,190,832.63

$10,190,833.33




EXHIBIT A-1
HOUSING AUTHORITY OF THE CITY OF FLORENCE
MULTIFAMILY HOUSING REVENUE BONDS
(DILLON GRADED SCHOOL SENIOR APARTMENTS)
SERIES 2022

CASH RECEIPTS FROM THE ELIGIBLE INVESTMENTS

AS OF MARCH 185, 2022
$9,987,354.00
0.800000% Total
Payment SLGS (2) Cash
Date 01-Oct-24 Receipts

01-Oct-22 $43,680.95 $43,680.95
01-Apr-23 39,949.42 39,949.42
01-Oct-23 39,949.42 39,949.42
01-Apr-24 39,949.42 39,949.42
01-Oct-24 10,027,303.42 10,027,303.42

$10,190,832.63 $10,190,832.63

(1) U.S. Treasury Certificate of Indebtedness (State and
(2) U.S. Treasury Note or Bond (State and Local Government Series)



HOUSING AUTHORITY OF THE CITY OF FLORENCE
MULTIFAMILY HOUSING REVENUE BONDS
(DILLON GRADED SCHOOL SENIOR APARTMENTS)
SERIES 2022

DESCRIPTION OF THE ELIGIBLE INVESTMENTS
AS OF MARCH 15, 2022

EXHIBIT A-2

Settlement  Maturity Par Coupon Total

Type Date Date Amount Rate Price Cost
SLGS 15-Mar-22 01-Oct-24 $9,987,354.00 0.800% 100.000000% $9,987,354.00
$9,987,354.00 $9,987,354.00




EXHIBIT B
HOUSING AUTHORITY OF THE CITY OF FLORENCE
MULTIFAMILY HOUSING REVENUE BONDS
(PILLON GRADED SCHOOL SENIOR APARTMENTS)
SERIES 2022

YIELD ON THE 2022 BONDS

THROUGH THE INITIAL MANDATORY TENDER DATE
AS OF MARCH 15, 2022

Present Value at

March 15, 2022
Total Debt Using a Semi-Annually
Payment Payment Compounded Yield of
Date (Exhibit B-1) 0.74997%
01-Oct-22 $40,833.33 $40,667.25
01-Apr-23 37,500.00 37,207.95
01-Oct-23 37,500.00 37,068.95
01-Apr-24 37,500.00 36,930.47
01-Oct-24 10,037,500.00 9,848,125.38
$10,190,833.33 $10,000,000.00
Dated Date: 15-Mar-22
Delivery Date: 15-Mar-22

The above aggregate present value of the future payments
equals the following:

Par Value of the [ssue $10,000,000.00
Proceeds on Delivery Date $10,000,000.00




HOUSING AUTHORITY OF THE CITY OF FLORENCE

MULTIFAMILY HOUSING REVENUE BONDS

(DILLON GRADED SCHOOL SENIOR APARTMENTS)

SERIES 2022

2022 BOND PRODUCTION AND DEBT SERVICE REQUIREMENTS
THROUGH THE INITIAL MANDATORY TENDER DATE
AS OF MARCH 15, 2022

EXHIBIT B-1

Payment Payment For Total Debt Reoffering Total
Date Rate Principal Interest Payment Price Production
01-Oct-22 $40,833.33 $40,833.33
01-Apr-23 37,500.00 37,500.00
01-Oct-23 37,500.00 37,500.00
01-Apr-24 37,500.00 37,500.00
01-Oct-24  0.750% $10,000,000.00 37,500.00 10,037,500.00 100.000% $10,000,000.00
$10,000,000.00 $190,833.33 $10,190,833.33 $10,000,000.00




HOUSING AUTHORITY OF THE CITY OF FLORENCE
MULTIFAMILY HOUSING REVENUE BONDS
(DILLON GRADED SCHOOL SENIOR APARTMENTS)

SERIES 2022

YIELD ON THE ELIGIBLE INVESTMENTS

EXHIBIT C

AS OF MARCH 15, 2022
Total Cash Present Value at
Recelpts 'rom March 15, 2022
the Eligible Using a Semi-Annually
Investments Compounded Yield of
Date (Exhibit A) 0.80069%
01-Oct-22 $43,680.95 . $43,491.33
01-Apr-23 39,949.42 39,617.39
01-Oct-23 39,949.42 39,459.42
01-Apr-24 39,949.42 39,302.07
01-Oct-24 10,027,303.42 9,825,483.79
$10,190,832.63 $9,987,354.00

Total Cost of the Eligiblc Investments

$9.987354.00



EXHIBIT D

HOUSING AUTHORITY OF THE CITY OF FLORENCE
MULTIFAMILY HOUSING REVENUE BONDS
(DILLON GRADED SCHOOL SENIOR APARTMENTS)

SERIES 2022

ESTIMATED SOURCES AND USES OF FUNDS

AS OF MARCH 15, 2022

Sources of Funds:
Par Value of Bonds
Total Sources of Funds

Uses of Funds;
Beginning Bond Fund Cash Balance
Cost of the Eligible Investments
Excess Funds
Total Uses of Funds

$10,000,000.00

$10,000,000.00

$0.70
9,987,354.00
12,645.30

$16,000,000.00




The Bonds may not be sold, nor may an offer to buy be

ry Official Statement constitute an offer to sell or a solicitation of an offer to buy nor shall there be any sale of

purposes of Rule 15¢2-12 under the Securities Exchange Act of 1934, as amended (except for the omission of certain
these securities in any jurisdiction in which such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such jurisdiction.

The information herein is subject to revision, completion or amendment in a final Official Statement.

accepted prior to the time the Official Statement is delivered in final form. Under no circumstances shall this Prelimina

This Preliminary Official Statement and certain of the information contained herein is in a form deemed final for

information permitted to be omitted under Rule 15¢2-12(b)(1)).

PRELIMINARY OFFICIAL STATEMENT DATED MARCH __, 2022

NEW ISSUE — Book-Entry Only RATING: Moody’s “Aaa/VMIG 1”
SEE “RATING” herein.

In the opinion of Howell Linkous & Nettles, LLC, Bond Counsel, under existing laws, regulations, rulings, and judicial decisions, and assuming the
accuracy of certain representations and continuing compliance with certain covenants, interest on the Bonds is excludable from gross income for federal and
South Carolina income tax purposes, except during the period when the Bonds are held by a “substantial user” of the facilities financed by the Bonds or a
“related person” within the meaning of Section 147(a) of the Internal Revenue Code of 1986, as amended. Bond Counsel is further of the opinion that interest on
the Bonds is not a specific preference item or included in adjusted current earnings for purposes of the federal alternative minimum tax imposed on individuals
and corporations. See "TAX MATTERS" herein for a more complete discussion of the tax status of interest on the Bonds.

$10,000,000-
Housing Authority of the City of Florence
Multifamily Housing Revenue Bonds
(Dillon Graded School Senior Apartments)

Series 2022
Dated: Date of Delivery Maturity Date: October 1, 2025*
Initial Interest Rate: % Initial Mandatory Tender Date: October 1, 2024*
Initial Offering Price: 100%* CUSIP:

The Housing Authority of the City of Florence (the “Issuer”) is issuing its Multifamily Housing Revenue Bonds (Dillon Graded School Senior
Apartments) Series 2022 (the “Bonds™) pursuant to a Trust Indenture dated as of March 1, 2022 (the “Indenture”), by and between the Issuer and U S Bank
National Association, as trustee (the “Trustee”) Proceeds of the Bonds will be used to make a loan to Dillon School Senior, LP, a South Carolina limited
partnership (the “Borrower™), to enable the Borrower to pay a portion of the cost of acquiring, rehabilitating and equipping a 37-unit multifamily rental housing
facility, located in Dillon County, South Carolina known as Dillon Graded School Senior Apartments (the “Project”) See “THE PROJECT” herein

The Bonds will bear interest at the Initial Interest Rate indicated above (the “Initial Interest Rate”) from their date to but not including the Initial
Mandatory Tender Date indicated above (the “Initial Mandatory Tender Date™), payable on each April 1 and October 1, commencing October 1, 2022*  See
“THE BONDS” herein The Bonds will be issued as fully registered bonds in denominations of $5,000 and any integral multiple of $5,000 The Bonds will be
registered in the name of Cede & Co, as nominee of The Depository Trust Company, New York, New York DTC will act as securities depository of the Bonds
Purchases will be made only in book-entry form through DTC participants in the aforesaid authorized denominations, and no physical delivery of Bonds will be
made to purchasers Payments of principal of and interest on the Bonds will be made to purchasers by DTC through its participants See “THE BONDS — Book-
Entry Only System” herein

The Bonds, when, as and if issued, will be special limited obligations of the Issuer, payable solely from the revenues and other money assigned by the
Indenture to secure that payment Pursuant to the Loan Agreement dated as of March 1, 2022 (the “Loan Agreement”), between the Issuer and the Borrower, the
Borrower has agreed to cause deposits to be made, over time, to the Collateral Fund established under the Indenture in exchange for the disbursement of Bond
proceeds in the Project Fund established under the Indenture It is anticipated that the principal of and interest on the Bonds will be paid from amounts on deposit
in the Bond Fund established under the Indenture, the Collateral Fund and the Project Fund At all times the Bonds will be secured by Eligible Funds sufficient,
with eamings thereon (without the need for reinvestment), to pay all of the interest on the Bonds when due and to pay the principal of the Bonds on the earlier of
any Mandatory Tender Date or any Redemption Date, as further described herein  Eligible Funds will be invested in Eligible Investments under the Indenture
See “SECURITY AND SOURCES OF PAYMENT FOR THE BONDS” herein

The Bonds are subject to mandatory tender for purchase on the Initial Mandatory Tender Date See “THE BONDS — Mandatory Tender” herein  The
Bonds may be remarketed and a new interest rate for the Bonds may be determined on the Initial Mandatory Tender Date in accordance with the terms of the
Indenture If the Bonds are remarketed on the Initial Mandatory Tender Date, the terms of the Bonds after such date may differ materially from the description
provided in this Official Statement Therefore, prospective purchasers of the Bonds on and after the Initial Mandatory Tender Date cannot rely on this Official
Statement, but rather must rely upon any disclosure documents prepared in connection with such remarketing

The Bonds are subject to redemption prior to maturity as set forth herein  See “THE BONDS — Redemption of Bonds” herein

THE ISSUER SHALL NOT IN ANY EVENT BE LIABLE FOR THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THE BONDS,
OR FOR THE PERFORMANCE OF ANY PLEDGE, MORTGAGE, OBLIGATION, OR AGREEMENT OF ANY KIND WHATSOEVER WHICH
MAY BE UNDERTAKEN BY THE ISSUER EXCEPT FROM THE SOURCES SPECIFICALLY PLEDGED THERETO PURSUANT TO THIS
AGREEMENT, AND NEITHER THE BONDS NOR ANY OF THE AGREEMENTS OR OBLIGATIONS OF THE ISSUER SHALL BE CONSTRUED
TO CONSTITUTE AN INDEBTEDNESS OF THE ISSUER WITHIN THE MEANING OF ANY CONSTITUTIONAL OR STATUTORY PROVISION
WHATSOEVER (OTHER THAN ARTICLE X, SECTION 14, PARAGRAPH 10 OF THE SOUTH CAROLINA CONSTITUTION AUTHORIZING
OBLIGATIONS PAYABLE SOLELY FROM SPECIAL SOURCES NOT INVOLVING REVENUES FROM ANY TAX OR LICENSE) OR
STATUTORY LIMITATION AND SHALL NEVER CONSTITUTE NOR GIVE RISE TO A PECUNIARY LIABILITY OF THE ISSUER OR A
CHARGE AGAINST ITS GENERAL CREDIT. THE BONDS AND THE INTEREST THEREON SHALL NOT BE DEEMED TO CONSTITUTE OR
TO CREATE IN ANY MANNER A DEBT, LIABILITY OR OBLIGATION OF THE STATE, THE CITY OF FLORENCE, THE CITY OF DILLON,
OR OF ANY OTHER POLITICAL SUBDIVISION OR ANY AGENCY THEREOF OR A PLEDGE OR A GRANT OF THE FAITH AND CREDIT OF
THE STATE, THE CITY OF FLORENCE, THE CITY OF DILLON, OR ANY OTHER POLITICAL SUBDIVISION OR ANY SUCH AGENCY, BUT
SHALL BE LIMITED OBLIGATIONS OF THE ISSUER PAYABLE SOLELY FROM THE SECURITY AND OTHER FUNDS PLEDGED
THEREFOR AND SHALL NOT BE PAYABLE FROM ANY OTHER ASSETS OR FUNDS OF THE ISSUER, AND NEITHER THE FAITH AND
CREDIT NOR THE TAXING POWER OF THE STATE, THE CITY OF FLORENCE, THE CITY OF DILLON, OR ANY OTHER POLITICAL
SUBDIVISION OR ANY AGENCY THEREOF IS PLEDGED TO THE PAYMENT OF THE PRINCIPAL OF OR INTEREST ON THE BONDS. THE
ISSUER HAS NO TAXING POWER.

NO MEMBER, COMMISSIONER, OFFICER, AGENT, EMPLOYEE OR ATTORNEY OF THE ISSUER, INCLUDING ANY PERSON
EXECUTING THIS AGREEMENT OR THE BONDS, SHALL BE LIABLE PERSONALLY ON THE BONDS OR FOR ANY REASON RELATING
TO THE ISSUANCE OF THE BONDS. NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF THE PRINCIPAL OF OR THE INTEREST ON
THE BONDS, OR FOR ANY CLAIM BASED ON THE BONDS, OR OTHERWISE IN RESPECT OF THE BONDS, OR BASED ON OR IN
RESPECT OF THIS AGREEMENT, AGAINST ANY MEMBER, COMMISSIONER, OFFICER, EMPLOYEE, OR AGENT, AS SUCH, OF THE
ISSUER OR ANY SUCCESSOR, WHETHER BY VIRTUE OF ANY CONSTITUTION, STATUTE OR RULE OF LAW, OR BY THE
ENFORCEMENT OF ANY ASSESSMENT OR PENALTY OR OTHERWISE, ALL SUCH LIABILITY BEING, BY THE ACCEPTANCE OF THE
BONDS AND AS PART OF THE CONSIDERATION FOR THE ISSUANCE OF THE BONDS, EXPRESSLY WAIVED AND RELEASED.

* Preliminary; subject to change.
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NO REPRESENTATION IS MADE BY OR ON BEHALF OF THE STATE OF SOUTH CAROLINA OR THE STATE FISCAL
ACCOUNTABILITY AUTHORITY AS TO THE CREDITWORTHINESS OF THE BONDS. NEITHER THE STATE NOR ANY OF ITS AGENCIES
IS OBLIGATED FOR THE PAYMENT OF ANY PRINCIPAL OR INTEREST DUE OR TO BECOME DUE ON THE BONDS.

The Bonds are offered for delivery when, as and if issued and received by Stifel, Nicolaus & Company, Incorporated (the “Underwriter”) and subject to
the approval of legality by Howell Linkous & Nettles, LLC, Charleston, South Carolina, as Bond Counsel to the Borrower, and certain other conditions. Certain
legal matters will be passed upon for the Issuer by Willcox Buyck & Williams, P.A., Florence, South Carolina, for the Underwriter by its counsel Tiber Hudson
LLC, Washington, D.C., and for the Borrower by its counsel, Ellinger Carr PLLC, Raleigh, North Carolina. It is expected that the Bonds will be available in
book-entry form through the facilities of DTC in New York, New York on or about March __ _, 2022,

This cover page contains limited information for ease of reference only. It is not a summary of the Bonds or the security therefor. The entire Official
Statement, including the Appendices, must be read to obtain information essential to make an informed investment decision.

STIFEL

Date: March ___, 2022

{10253-02 / 00093863 / V}



EXHIBIT A-1
HOUSING AUTHORITY OF THE CITY OF FLORENCE
MULTIFAMILY HOUSING REVENUE BONDS
(DILLON GRADED SCHOOL SENIOR APARTMENTS)
SERIES 2022

CASH RECEIPTS FROM THE ELIGIBLE INVESTMENTS
AS OF MARCH 15, 2022

$9,987,354.00
0.800000% Total
Payment SLGS (2) Cash
Date 01-Oct-24 Receipts

01-Oct-22 $43,680.95 $43,680.95
01-Apr-23 39,949.42 39,949.42
01-Oct-23 39,949.42 39,949.42
01-Apr-24 39,949.42 39,949.42
01-Oct-24 10,027,303 42 10,027,303.42

$10,190,832.63 $10,190,832.63

(1) U.S. Treasury Certificate of Indebtedness (State and
(2) U.S. Treasury Note or Bond (State and Local Government Series)



HOUSING AUTHORITY OF THE CITY OF FLORENCE

MULTIFAMILY HOUSING REVENUE BONDS

(DILLON GRADED SCHOOL SENIOR APARTMENTS)

SERIES 2022

2022 BOND PRODUCTION AND DEBT SERVICE REQUIREMENTS
THROUGH THE INITIAL MANDATORY TENDER DATE
AS OF MARCH 15, 2022

EXHIBIT B-1

Payment Payment For Total Debt Reoffering Total
Date Rate Principal Interest Payment Price Production
01-Oct-22 $40,833.33 $40,833.33
01-Apr-23 37,500.00 37,500.00
01-Oct-23 37,500.00 37,500.00
01-Apr-24 37,500.00 37,500.00
01-Oct-24  0.750% $10,000,000.00 37,500.00 10,037,500.00 100.000% $10,000,000.00
$10,000,000.00 $190,833.33 $10,190,833.33 $10,000,000.00




Development Name

Location:
PMA Boundary:

Dillon Graded School Apartments

301 Martin Luther King Jr. Blvd, Dillon SC 29536
Dillon County boundaries

Development Type: Family X Older Persons
Type # Properties Total Units
All Rental Housing 20 786
Market-Rate Housing 5 182
Assisted/Subsidized Housing not to
include LIHTC 6 294
LIHTC (All that are stabilized)* 9 310
Stabilized Comps** 2 64
Non-stabilized Comps 0

occupancy

at least (Excludes projects still in initial lease up).

Vacant Units
10
6

Total # Units: 37
# LIHTC Units: 37

Farthest Boundary Distance to Subject:

19.0 miles

Average Occupancy

98.7%
96.7%

98.6%
100.0%
100.0%

** Comps are those comparable to the subject and those that compete at nearly the same rent levels and tenant profile, such as age, family and income

Subject Development

Units Bedrooms Baths  Size (SF) T:;:rr’lct’;ee(:lt Per Unit Per SF

4 Studio 1.0 530 $425 $513 $0.97

33 One 1.0 750 $432 $592 $0.79
Gross Potential Rent Monthly* $15,956 $21,588

HUD Area FMR

Highest Unadjusted
Comparable Rent
Advantage Per Unit Per SF
17.15% $1,100 $1.82
27.03% $1,100 $1.82
26.09%

*Market Advantage is calculated using the following formula: Gross HUD FMR (minus) Net Proposed Tenant Rent (divided by) Gross HUD FMR The
calculation should be expressed as a percentage and rounded to two decimal points The Rent Calculation Excel Worksheet must be provided with the

Exhibit S-2 form.

2010 2019
Renter Households 62+ 603 14.7% 651
Income-Qualified Renter HHs (LIHTC) 424 70.3% 433
Income-Qualified Renter HHs (MR)
Tpeotbomang  ALEreted UMIC | LMTC LMTOONY gy

Renter Household Growth 9 2 3 3
Existing Households (Overburd + Substand) 235 102 109 109
Homeowner conversion (Seniors) 61 26 28 28
Other
Less Comparable/Competitive Supply 0 0 0 0
Net Income-qualified Renter HHs 305 130 140 140

Targeted Population 50% 60% M:;I::t- L(I)I-rl":'vc Other:

Rate 12.1% 25.4% 2.9% 26.4%

Abso

n Period: 3 months

2022
15.1%
66.5%

Overall
(as proposed)
9
235
61

305

Overall
12.1%



2020 S-2 RENT CALCULATION WORKSHEET

Gross Gross
Proposed Adjusted
Programmatic  Tenant Rent Market Rent  Tax Credit
Bedroom TenantPaid by Bedroom Fair Market by Bedroom Gross Rent
# Units Type Rent Type Rent Type Advantage
0BR $0 $0
0 BR $0 50
4 0 BR $425 $1.700 $513 $2.052
33 1BR $432 $14.256 $592 $19.536
1BR $0 $0
1BR $0 $0
2BR $0 $0
2 BR $0 $0
2BR $0 $0
3BR $0 $0
3BR $0 $0
3BR $0 $0
4 BR $0 $0
4 BR $0 $0
4 BR $0 $0
Totals 37 $15,956 $21,588 26.09%

A-2



Proiect Name: Dillon Graded School Apartments

Location: 301 Martin Luther King Jr. Boulevard, Dillon, South Carolina 29536
(Dillon County)

Census Tract: 9703.00

Target Market: Senior 62+

Construction Type: Adaptive Reuse

Funding Source: 4% Tax-Exempt Bond

The subject project involves the adaptive reuse of an existing building located at
301 Martin Luther King Junior Boulevard in Dillon, South Carolina into a 37-unit
rental housing project to be known as Dillon Graded School Apartments. The
project will target senior households ages 62 and older earning up to 50% and 60%
of Area Median Household Income (AMHI) under the Low-Income Housing Tax
Credit (LIHTC) program. Additionally, the units set aside at 50% of AMHI will
operate with a HUD Section 202 subsidy. The proposed project is expected to be
complete by March 2022. Additional details of the subject development are
summarized as follows:

4 Studio 1.0 Garden 530 60% $425 $59 $484 $550
33 One-Br 1.0 Garden 750 50%/Sec. 202 $544 $59 $603 $491
37 Total
Source: Tapestry Development Group, Inc.
AMHI — Area Median Household Income (Dillon County, SC; 2020)
Note that tenants residing within the subsidized units at the subject project will
effectively pay up to 30% of their adjusted gross household income towards gross
rent. The maximum allowable LIHTC gross rent of $491 is the programmatic limit
Jor one-bedroom units targeting households earning up to 50% of AMHI. However,
this limit would only apply in the unlikely scenario that these units did not operate
with a project-based subsidy. Note that the maximum allowable gross LIHTC rent
Jor these units have been utilized throughout the remainder of this report.
Residential Buildings:  Five (5) two-story buildings Original Year Built: 1896 (Adaptive Reuse)
Building Style:  Elevator-served Construction Start:  September 2020
Community Space: Integrated throughout Begin Preleasing: December 2021
Acres: 4.8 Construction End:  March 2022
Electric Range Microwave e Carpet/Hardwood/Wood Laminate
Refrigerator w/lcemaker e Washer/Dryer Hookups e Window Blinds
Garbage Disposal s Central Air Conditioning e Walk-In Closet
Dishwasher Fan

B-1 esea



Community Amenities

e Computer/Business Center e Car Charging Station e Elevator

e Laundry Room e On-Site Management e Community Garden

e Courtyard e Clubhouse e Conference Room

e Community Room with Kitchen e TV Lounge e Basketball Court

e Beauty Parlor/Barber Shop e  Greenhouse e (Cafeteria

e Fitness Center/Gymnasium e Game Room/Billiards o Media Room/Theater

e Sports Court e Yoga Room e Police Substation

o Classes e Social Service Coordinator o Health Screenings/Medical Clinic
e Parties/Picnics e  Auditorium e Dog Park

e Dog Wash e  Surface Parking Lot (132 Spaces)

Utility Responsibility

Heat Hot Water Cooking General Electric | Cold Water Sewer Trash
Paid By Tenant Tenant Tenant
Source Electric Electric Electric R . Landigrd .

A state map, an area map and a site neighborhood map are on the following pages.

B-2
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CERTIFICATE OF THE ALLOCATING AGENCY

DILLON GRADED SCHOOL APARTMENTS PROJECT

[, the undersigned, Bonita Shropshire, the duly qualified Executive Director of the South
Carolina State Housing Finance and Development Authority (the “Authority”) DO HEREBY
CERTIFY that:

As provided in the 2020 South Carolina Qualified Allocation Plan (the “2020 QAP”™)
pursuant to which the Authority administers its Low Income Housing Tax Credit Program, Low
Income Housing Tax Credits (the “Tax Credits”) are not allocated to developments financed
through the issuance and sale of private activity bonds until each such development is placed in
service;

As of the date hereof, the Authority is of the belief that should the construction of Dillon
Graded School Apartments (the “Project™) be carried out in the manner described in the Project’s
application, the Project will be a project described by the 2020 QAP as required by the
provisions of Section 42(m)(1)(D) of the Internal Revenue Code of 1986, as amended (the
“Code”). The above statement is predicated upon the assumption contained therein. A final
determination as to whether or not the Project will be a project described in the 2020 QAP
cannot be made until such time as the Project has been completed, placed in service, and has
submitted an application to receive an allocation of Tax Credits; and

As of the date hereof, the Authority cannot make a final determination as to whether or
not the Project will meet all of the requirements that will render it eligible to receive an
allocation of Tax Credits, if any, for which the Project will qualify. The Authority’s policy is not
to make written determinations pursuant to Section 42(m)(2)(D) of the Code until the Project is
placed in service. In the event that the Project is placed in service in accordance with the Code
and the policies and procedures of the Authority and the Authority determines the Project to be
eligible to receive an allocation of Tax Credits, the amount of such allocation will not be greater
than that required for the basic financial feasibility of the Project and any determinations
required by Section 42(m)(1)(D) and Section 42(m)(2)(D) will be done at that time.

IN WITNESS WHEREOF [ have set my hand this 25th day of January, 2021.

SOUTH CAROLINA STATE HOUSING FINANCE
AND DEVELOPMENT AUTHORITY

By:

nita Shropshire, Executive Director



South Carolina State Housing Finance and Development Authority

300-C Outlet Pointe Blvd., Columbia, South Carolina 29210
Telephone: 803.896.9001 TTY: 803.896.8831
SCHousling.com

Robert D. Mickle, Jr. Bonita 11. Shropshire
Chairman Exccutive Director

December 8, 2021
RE: State Tax Credit Request- Dillon Graded School #52015
Dear Mr. Toppen:

The South Carolina State Housing Finance and Development Authority (SC Housing) has made
a preliminary determination that the above-referenced Property may be eligible for
approximately $670,419.72 in South Carolina state housing tax credits (STC) under South
Carolina Code of Laws Section 12-6-3795. This amount is subject to change and is not a final
determination. If the Property meets the requirements below, the STC amount will be finalized
with an Eligibility Statement issued in conjunction with the issuance of any Form 8609 for the
federal housing tax credit.

The Property must:
1. Place in service after January 1, 2020 and before December 31, 2030;
2. Have restricted rents that do not exceed 30% of income for at least:
* 40% of units occupied by households with incomes of 60% or less of the median
income, or
* 20% of units occupied by households with incomes of 50% or less of the median
income; and
3. Comply with the applicable Qualified Allocation Plan, STC Implementation Policies, SC
Housing Bulletin(s), and decisions made during application review; and
4. Comply with applicable guidance and policies as may be established by the South
Carolina Department of Revenue, including, but not limited to, any filing requirements.

You must inform SC Housing at least 15 days in advance of a STC equity closing if the amount
will vary by more than 5% from the equity commitment letter. The notice should include updated
documentation from the syndicator indicating the specific changes.

Sincerely,

R Welboarne
Kim Wilbourne
LIHTC Manager

Financing Housing. Building SC.



ALAN WILSON
ATTORNEY GENERAL

January 11, 2022

Mr. Delbert H. Singleton, Jr.

Authority Secretary )
South Carolina State Fiscal Accountability Authority
612 Wade Hampton Office Building

Columbia, South Carolina 29201

Re: Not to Exceed $10,000,000 Housing Authority of the City of Florence
Multifamily Housing Revenue Bonds (Dillon Graded School Senior Apartments)
Series 2022

Dear Mr. Singleton:

Regarding the above-referenced bond issuance, I have reviewed the following documents
forwarded to the Office of the Attorney General by the South Carolina State Fiscal
Accountability Authority (the “SFAA”) as required by Regulation 19-104.02(A):

(i) the Housing Authority of the City of Florence resolution (the “Resolution™);
(ii) the Petition;

(iii) the documents providing for the issuance and securing of the bonds; and
(iv) the proposed SFAA resolution.'

Based on the analysis below, I find these documents to be legally adequate. 2

The requirements for the Petition and Resolution are found in Regulation 19-104.01(A)
and (B), respectively. I find that the Petition and Resolution meet their respective requirements,
and are therefore legally adequate.

' Regulation 19-104.02 references the Budget and Control Board. However, the State
Fiscal Accountability Authority, which was established by the Restructuring Act of 2014, Act
121, now approves local housing authority bond proposals.

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

REMBERT C. DENNIS BUILDING o POST OFFICEBOX 11549 » COLUMBIA, SC29211-1549 « TELEPHONE 803-734-3970 o FACSIMILE 803-734-3677



Regarding the documents providing for the issuance and securing of the bonds, based
upon the analysis and opinion provided in the January 18, 2021 letter from Howell Linkous &
Nettles, LLC, I find that if the documents defined as the “Transaction Documents” are approved
in their current form and become legally effective, they would be legally adequate.

The requirements for the proposed SFAA resolution are found in Regulation 19-
104.01(E) and S.C. Code Ann. §31-13-90, which provides that the SFAA “shall determine that
the funds estimated to thereafter be available for the repayment of the Authority's notes and
bonds . . . will be sufficient to provide for the payment of the principal and interest on the
Authority's notes and bonds thereafter to be outstanding as they become due...”. T find that the
proposed SFAA resolution meets this requirement by conditioning its approval upon the State
Treasurer finding that the funds estimated to be available for the repayment of the Authority’s
notes and bonds, including the Bonds, will be sufficient to provide for the payment of the
principal and interest thereon, Therefore, if it is approved in its current form and becomes legally
effective, I find that the proposed SFAA resolution would meet the requirements of Regulation
19-104.01(E) and S.C. Code Ann. §31-13-90 and therefore would be legally adequate.

This review was conducted solely to determine if the above-referenced documents are
legally adequate as required by Regulation 19-104.02(A). This letter addresses only the question
of whether the documents appear to meet the conditions imposed by the laws and regulations
discussed above that certain specific matters be included in the documentation. No finding is
made as to any other matters, including whether the Petition should be approved as a matter of
policy, or the financial advisability or wisdom of approving the Petition.

Office of the Attorney General

By: e Loy & -%N_M
Harley L. Kirklafi@
Assistant Deputy Attorney General
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10UTH CAROLINA OFFICE OF THE STATE AUDITOR “lain Street, Suite 1200 - Columbia, SC 29201

December 16, 2021

Mr. Delbert H. Singleton, Jr., Authority Secretary
South Carolina State Fiscal Accountability Authority
Wade Hampton Building, Suite 600

Columbia, South Carolina 29201

Re: Not to exceed $10,000,000 Housing Authority of the City of Florence Multifamily Housing
Revenue Bonds (Dillon Graded School Senior Apartments), Series 2022

Dear Mr. Singleton:

We have reviewed information provided to us for the Dillon Graded School Senior Apartments
project (Project) of the Housing Authority of the City of Florence (Housing Authority). We
understand that the bond proceeds will be used to finance the costs to acquire and rehabilitate
an existing structure in Dillon, SC, and pay the costs of bond issuance.

Dillon School Senior LP, the Project sponsor (Sponsor), is a newly created entity with no historical
operations to evaluate. In lieu of historical financial statements, we reviewed the Sponsor’s cash
flow projection indicating the bonds will be fully redeemed by December 2023. We also noted that
per the Indenture of Trust, funds provided by or on behalf of the Sponsor will be placed with a
trustee in an amount which is always intended to equal the outstanding principal and interest of
the bonds.

Based on our analysis of the information provided to us for this project and its financing structure,
we find no reason for the State Fiscal Accountability Authority to disapprove the petition.

We have also reviewed schedules showing the annual debt service requirements of the proposed
bonds and all outstanding bonds of the Housing Authority, as well as a schedule showing the
amount and source of revenues available annually for the payment of the foregoing annual debt
service requirements. Based upon our analysis of the information provided to us, we believe the
funds estimated to be available for the repayment of the proposed and outstanding bonds will be
sufficient to provide for the payment of the principal and interest on those bonds as they become
due.

If you have questions or need for additional information, please contact me at 803-253-8929 or
gkennedy@osa.sc.gov.

Sincerely yours

s Hownly T

George L. Kennedy, Ill, CPA
State Auditor
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Housing Authority
of the City of Columbia

Dunean Mill Townhomes



New Debt Information Form (NDIF) / Multifamily Housing - Initial Form

SFAA Approval Date:  01/25/22

1. AGENCY/ISSUER & FINANCING INFORMATION

Agency #:

Project #:

Project Address/Location:

Issuer:
Borrower (if not Issucr)
Bond Caption:
Bond Resolution Amount: §

ENTITY Dunean Mill Apartments, LP
BY: Rusty Snow

ITS: Member of its GP

Tel: 406-241-0103

Email

MSRB (EMMA) Continuing Disclosurc Requircment (Y/N):

MSRB (EMMA) Continuing Disclosure Responsible Party:

Project Name: Dunean Mill Townhomes
130 Prospect St, Greenville, SC 29611

Project Typc: Multifamily Housing
Projected Avg Interest Rate: 4 30%
Projected Cost per Unit: $

3.

Total $

4. FINANCING WORKING GROUP

Financial Advisor:
Bond Counsel:

Lender:

Paying Agent:

N/A

Howell Linkous & Nettles, LLC
Citibank, N.A.

N/A

riefly, explain the multifamily development project, the justifi
these cost estimates .... if needed, please attach supplemental

See Attached Supplementary Information Page:

6. FINANCING/PROJECT APPROVAL DATES

Authority Approval
JBRC Approval:
SFAA Approval:

Notes:
08/05/21
N/A
01/25/22

Final Version Date:

Greenville Housing Authority
Duncan Mill Apartments, LLC
Multifamily Housing Revenue Note (Dunean Mill Townhomes)

Est Production/Par Amt: $
(* Uscd 1o calclate initial CO!

10,000,000

00/00/00

Scries: 2022

10,000,000
84+ §B)

Final Production/Par Amt: $0.00

Public Offering:
x  Direct Placement:

Competitive: Negotiated:
Competitive: Negotiated: X

Governmental Loan/Governmental Purchaser

Other:

N/A

Amount:
County:
Final Maturity:

300,720 LIHTC/SCTC:

dkkkkhihk khkkkhkik

Disclosure Counsel:
Issuer's Counsel:
Trustee:

Lender's Counsel:

SCHFDA Approval:
JBRC Approval:
SFAA Approval:

$ 10,000,000
Greenville

02/01/24

$ 11,525,213

N/A

Horton Law Fitm

N/A

Norris George & Ostrow

r the SC Housing

this)
Notes:
00/00/00
00/00/00
00/00/00



7. TAX AND ARBITRAGE MATTERS & SPEND DOWN SCHEDULE Yes No

a. Is any portion of the project, once completed, to be managed by a third-party pursuant to a management I I X |
contract? (if ycs, plcasc attach copy)

b. Will any third-party payments (from support organizations, private entities or the federal government) related [ l X I
to the facility, however indirectly, be used to pay debt service on the bonds?

c. If yes to any of the ubove, please provide a square footage and cost estimate of the portion affected. Sq, Footage -
Cost Estimate -

| Bond Proceeds [ FYE | Spend Down Schedule Notes |
Est. Expenditures - Through 6 Months $ 5,811,850 2022°
Est. Expenditures - Through 24 Months 4,188,150 2023
Est. Expenditures - Through 48 Months -
- Estimated Expenditures: Thru FY: 3 10,000,000
. ESTIMATED/ACTUAL PROJECT SOURCES AND USES: A Construction Financing / B. Permanent Financing
Sources A. Est. Project Budget / B. Est. Projcct Budget / Est. Project Budget Uses
Construction (Sources) Permanent (Sources) (Uses)

(1) Bond Proceeds: (a) Par $ 10,000,000 $ - |Project Fund

(b) Premium/Accr. Int, - - 402,711 |Capitalized Interest Fund
(2) Issuer/Borrower Contr, - - 120,408 |Debt Service Reserve Fund
(3) Debt Service Fund Trans. . - - |Redemption Price/Escrow Deposit
(4) Debt Service Reserve 295,000 |Cost of Issuance (Incl. UW Disc.)

Fund Contribution - - 529,070 |Other (Contingency)
(5) Other MFHRB Sources 2,236,893 |Developer Fee

(a) LIHTC 1,842,040 7,111,015 316,224 |Reserves

(a) State Housing TC 4,414,198 1,250,000 |Acquisition

(c) Ownet's Equity/Other 379,539 10,853,672 |Renovation

(d) Mortgage Loun - Taxable 6,138,465 2,039,239 | Third party reports/soft costs

Total Project Sources $ 11,842,040 | $ 18,043,217 ) 18,043,217 | Total Project Uscs
Surplus/Deficit $ -

. TOTAL ESTIMATED BOND COI EXPENDITURES = 8A + 8B (** Added COI entities beyond the following need an attached descr

I Engagement Date
COI Entity Selected COI Vendor Vendor # (w/Engagement
Ltr Attached)

[Financial Advisor $ -1 - lIs -
|[Bond Counsel |[Howell Linkous & Netiles 75,000 . 75,000
HDisclosurc Counscl = = =
“[ssuer's Counsel |Horton Law Finn 70,000 - 70,000
lUndcnwritcr‘s Counscl - - -
[Transaction Counsel - - -
|Legal Expenses Winthrop & Weinstine 75,000 - 75,000
":Rating Agency - S&P - - -
"Rating Agency - Moody’s ’[ - 1 - -
"Rnting Agency - Fitch - - =
"Eldcwvritcr's Compensation - - =

Registrar / Paying Agent ]l ] = 3 1T =

Escrow Agent | _ - = o
I:{\cc'o'untant {J’ ﬁ 1i i =3 | i -

_ e e e mm— a—
[[rssuer's Fee Authority Fees L 1 75,000 - 75,000

Est. / Actual COI Fees (% of Trunsaction).

Financial Advisor: % of Transaction 0.00% #DIV/0!

Bond Counsel: % of Transaction 0.75% #DIV/O! UW Comp: % of Transaction 0.00%]|| #DIV/0!

Total Legal Costs: % of Transaction 2.20% #DIV/0! Other COI: % of Transaction 0.75%|| #DIV/0!

Rating Agencies: % of Transaction 0.00% #DIV/0)! Total COI: % of Transaction 2.95%i|| #DIV/0!
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OFFICE OF STATE TREASURER

New Debt Information Form (NDIF) / Multifamily Housing - Initial Form

SFAA Approval Date: 01/25/22 Final Version Date: 00/00/00
SUPPLEMENTARY INFOMRATION: Dunean Mill Townhomes

. FINANCING/PROJECT DESCRIPTION: (Brietly, explain the multifamily development project, the justification for the SC
Housing Tax Credit, the anticipated costs, & the basis for these cost estimates .... if needed, please attach supplemental page for
this)

Dunean Mill Apartments (DMA) is an affordable low-income family apartment development to be built at 130 Prospect St,
Greenville, SC 29611. With a large number of rent burden individuals in the area due to the increasing cost of living, we feel
this project is programed to meet those needs. The project is located approximately 3.5 miles southwest of Downtown
Greenville and just a few blocks of the major roadway of Whitehorse Road. The site is already zoned for multifamily, and it is
located near almost all essential services, job opportunities, and school, making it a great location for families.

The community will include 60 newly constructed units with 2 and 3 bedrooms, community space, opens space for outdoor
activities, and ample parking. The proposed development will consist of 2-story townhome style units using building of Type
VB construction. DMA is proposed to be constructed as a slab-on-grade foundation. The exterior will be wood framed with a
variety of exterior cladding materials articulated carefully to ensure durability and longevity to the building as well as provide a
nice aesthetic for the residents and surrounding neighbors. Unit mix and sizes are in the table below are 30 2BR units and 30
3BR units

The project will include tax-exempt bonds in the amount of $10,000,000 with an additional taxable tail of $4,109,102. The
project will also include $7,268,971 in federal LTHTC and $4,460,951 in state LIHTC from the South Carolina State Housing
Finance & Development Authority. The soft costs and fees are based of language and terms in the 2021 QAP, Greenville HA's
guidelines, debt and equity LOIs provided. Hard cost are based on both current and historical cost for projects of this size along
with input and pricing from the General contractor.




HowzsLL Linkous & NETTLES, LLC

Bond Attorneys & Counsellors at Law

The Lining House
106 Broad Street Concentrating in Municipal Boods,
Charleston, South Carolina 29401 Local Government Law, Economic

Development Incentives,
Post Office Box 1768 Affordable Housing Development
Chatleston, South Carolina 29402
Telephone 843.266.3800
Fax 843.266.3805
14 December 2021

Delbert H. Singleton, Esq.

Assistant Executive Director and Board Secretary
State Fiscal Accountability Authority

Wade Hampton Office Building

1200 Senate Street, 6™ Floor

Columbia, South Carolina 29201

Not to exceed $10,000,000
Housing Authority of the City of Greenville Multifamily Housing Revenue Note
(Dunean Mill Townhomes f/k/a Dunean Mill Apartments), Series 2022

Dear Delbert:

My firm serves as bond counsel to Lincoln Avenue Capital Management (the
“Developer”), with respect to the issuance of a multifamily housing revenue note by the Housing
Authority of the City of Greenville (the “Housing Authority”) to provide a portion of the
financing for the acquisition and construction of an affordable housing development to be
located in Greenville County and to be known as Dunean Mill Townhomes. The project was
originally induced under the name Dunean Mill Apartments but had to change it because of
similarity with another existing apartments complex’s name.

The proceeds of the Note will be loaned to Dunean Mill Developer, LLC, a South
Carolina limited liability company (the “Housing Sponsor”), formed by the Developer for this
project, to provide a portion of the construction and permanent financing for this project. Total
project costs are at approximately $18.3 million. Federal and State tax credit equity, in an
amount of over $11.5 million, is expected to be raised as the result of financing the project with a
tax-exempt private activity bond loan.

The project consists of approximately 60 apartments to be located at 130 Prospect Street,
Greenville, South Carolina.
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Delbert H. Singleton, Esq.
December 14, 2021
Page 2

The State Housing Finance and Development Authority has issued its 42(m) Letter and
State Tax Credit Letter with respect to this project (copies are attached.)

Enclosed is the agenda package for the January meeting of the State Fiscal Accountability
Authority requesting State law approval and an allocation of State volume cap for the issuance of
the bonds. I have enclosed the following documents:

Completed SFAA transmittal form;

Inducement Resolution of the Housing Authority;

Petition of the Housing Authority to the SFAA;

A form of the approving Resolution to be considered for adoption by the
SFAA at its January meeting;

Bond Counsel opinion letter to SFAA;

Form of the Authority’s final Bond Resolution;

A form of bond counsel’s bond opinion letter; and

Private Participant Disclosure forms.

BN =

ge TS SN

By copy of this letter, I am also providing the State Treasurer’s office with the NDIF for
this transaction.

The Note transaction will be structured as a tax-exempt bank loan with Citibank, N.A., an
institutional lender for affordable housing finance.

Additional enclosures in response to the requirements of S.C. Regulation Section 19-
104.01 are enclosed and described in the Memorandum of Compliance.

The Note is intended to be issued as an exempt facility bond for qualified residential
rental projects under Section 142(a)(7) of the Internal Revenue Code of 1986, as amended.
Consequently, the Housing Authority is also requesting an allocation of 2022 volume cap for the
Note.

I will attend the SFAA’s meeting to answer any questions which may arise at the meeting.
In the meantime, should you have any questions or need any additional information, please give
me a call.

With kindest personal regards, I remain,
Very trulyf yours,

o
Samuel W. Howell
SWH,IV/sls
Enclosures

cc: Mr Robert MacDonald (via fed ex)
Bo Campbell, Esq.
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South Carolina State Housing Finance and Development Authority

300-C Outlet Pointe Blvd., Columbia, South Carolina 29210
Telephone: 803.896.9001 TTY: 803.896.8831
SCHousing.com

Robert D. Mickle, Jr. Bonita H. Shropshire
Chairman Executive Director

December 8, 2021
RE: State Tax Credit Request- Dunean Mills Apartments #42135
*Dear Mr. Snow:

The South Carolina State Housing Finance and Development Authority (SC Housing) has made
a preliminary determination that the above-referenced Property may be eligible for
approximately $873,262.37 in South Carolina state housing tax credits (STC) under South
Carolina Code of Laws Section 12-6-3795. This amount is subject to change and is not a final
determination. If the Property meets the requirements below, the STC amount will be finalized
with an Eligibility Statement issued in conjunction with the issuance of any Form 8609 for the
federal housing tax credit.

The Property must:
1. Place in service after January 1, 2020 and before December 31, 2030;
2. Have restricted rents that do not exceed 30% of income for at least:
* 40% of units occupied by households with incomes of 60% or less of the median
income, or
* 20% of units occupied by households with incomes of 50% or less of the median
income; and
3. Comply with the applicable Qualified Allocation Plan, STC Implementation Policies, SC
Housing Bulletin(s), and decisions made during application review; and
4, Comply with applicable guidance and policies as may be established by the South
Carolina Department of Revenue, including, but not limited to, any filing requirements.

You must inform SC Housing at least 15 days in advance of a STC equity closing if the amount
will vary by more than 5% from the equity commitment letter. The notice should include updated
documentation from the syndicator indicating the specific changes.

Sincerely,

Rim Welbowre
Kim Wilbourne
LIHTC Manager

Financing Housing. Building SC.



CERTIFICATE OF THE ALLOCATING AGENCY

DUNEAN MILLS APARTMENTS

I, the undersigned, Bonita Shropshire, the duly qualified Executive Director of the South
Carolina State Housing Finance and Development Authority (the “Authority”) DO HEREBY
CERTIFY that:

As provided in the 2021 South Carolina Qualified Allocation Plan (the “2021 QAP”)
pursuant to which the Authority administers its Low Income Housing Tax Credit Program, Low
Income Housing Tax Credits (the “Tax Credits”) are not allocated to developments financed
through the issuance and sale of private activity bonds until each such development is placed in
service;

As of the date hereof, the Authority is of the belief that should the construction of
Dunean Mills Apartments (the “Project”) be carried out in the manner described in the Project’s
application, the Project will be a project described by the 2021 QAP as required by the
provisions of Section 42(m)(1)(D) of the Internal Revenue Code of 1986, as amended (the
“Code™). The above statement is predicated upon the assumption contained therein. A final
determination as to whether or not the Project will be a project described in the 2021 QAP
cannot be made until such time as the Project has been completed, placed in service, and has
submitted an application to receive an allocation of Tax Credits; and

As of the date hereof, the Authority cannot make a final determination as to whether or
not the Project will meet all of the requirements that will render it eligible to receive an
allocation of Tax Credits, if any, for which the Project will qualify. The Authority’s policy is not
to make written determinations pursuant to Section 42(m)(2)(D) of the Code until the Project is
placed in service. In the event that the Project is placed in service in accordance with the Code
and the policies and procedures of the Authority and the Authority determines the Project to be
eligible to receive an allocation of Tax Credits, the amount of such allocation will not be greater
than that required for the basic financial feasibility of the Project and any determinations
required by Section 42(m)(1)(D) and Section 42(m)(2)(D) will be done at that time.

IN WITNESS WHEREOF I have set my hand this 8th day of December, 2021.

SOUTH CAROLINA STATE HOUSING FINANCE
AND DEVELOPMENT AUTHORITY

nita Shropshire, Exccutive Director



BOND TRANSMITTAL FORM

TO: Delbert H. Singleton, Jr., Authority Secretary  DATE: 12/14/2021
State Fiscal Accountability Authority
600 Wade Hampton Building (29201) Submitted for SFAA Meeting on:
P.O. Box 12444 1/25/2022
Columbia, SC 29211

FROM: Howell Linkous & Nettles, LL.C

106 Broad Street
Charleston, SC 29401

RE: Not to exceed $10,000,000 Housing Authority of the City of Columbia, Multifamily Housing
Revenue Note (Dunean Mill Townhomes f/k/a Dunean Mill Apartments), Series 2022

Project Issue Date: 3/1/2022
Project Name: Dunean Mill Townhomes f/k/a Dunean Mill Apartments

Project Description: to provide construction and permanent financing for a portion of the costs of
acquisition and construction of multifamily housing to be known as Dunean Mill Townhomes, in
Greenville, South Carolina

Employment as a result of the project: Click or tap here to enter text.

YES NO AMOUNT
Ceiling Allocation X O  $10,000,000

Refunding Involved O X $ Click or tap here to enter text

Project Approved Previously O X $ Click or tap here to enter text
Documents enclosed original and two copies of each):

(ALL documents required for state law approval; A and C only for cetling allocation only.)
Petition

Resolution or Ordinance

Inducement Resolution or comparable preliminary approval

Department of Health and Environmental Control Certificate if required
State Fiscal Accountability Authority Resolution and Public Notice (original)
Plus _4___ copics for certification and return to bond counsel

MU QW
XOX KX

F. X Draft bond counsel opinion letter

G. O Processing Fee

Amount: Check No:

Payor: Click or tap here to enter text.

H O No Private Participant will be known al the ime the Authority considers this agenda item.

J. This agenda item is accompanied by the applicable Private Party Disclosure form for each private

participant,
K X All documents have been uploaded to the SFAA Authority File Drop.

Bond Counsel:
ol Bond

By:

SFAA 06/19/2020

Signature
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HoweLL Linkous & NETTLES, LLC
Bond Attorneys & Counsellors at Law

The Lining House
106 Broad Strect Concentrating in Municipal Bonds,
Charleston, South Carolina 29401 Local Government Law, Economic

Development Incentlves,
Post Office Box 1768 Affordable Housing Development
Charleston, South Carolina 29402
Telephonc 843.266,3800
Fax 843.266.3805

January 18, 2022

State Fiscal Accountability Authority
Columbia, South Carolina

Not to Exceed $10,000,000
Housing Authority of the City of Greenville
Multifamily Housing Revenue Note (Dunean Mill Townhomes f/k/a Dunean Mill Apartments)
Series 2022

Ladies and Gentlemen:

We are acting as bond counsel in connection with the proposed issuance by the Housing
Authority of the City of Greenville (the “Issuer”) of the referenced Note (the “Note”). At your
request, we are delivering this opinion in connection with the Issuer’s Petition (“Petition”) to the
State Fiscal Accountability Authority (“SFAA”) to receive the SFAA’s approval of the issuance
of the Note pursuant to Title 31, Chapter 13 of the Code of Laws of South Carolina 1976, as
amended (the “Act”), to enable the Issuer to make a mortgage loan (the “Mortgage Loan”) to
Dunean Mill Developer, LLC (the “Housing Sponsor”), to be used to provide construction and
permanent financing for a multifamily rental housing development (the “Project”).

In that capacity, we have examined originals or copies of the Petition and the Inducement
Resolution adopted by the Board of Commissioners of the Issuer (the “Inducement Resolution”),
and the forms of the Funding Loan Agreement and the Borrower Loan Agreement (collectively
with the Inducement Resolution and the Petition, the “Transaction Documents”), and other
schedules, documents, certificates, and correspondence as we have deemed necessary for
purposes of giving this opinion,

In rendering the opinion expressed below, we have relied solely on our examination of
the Transaction Documents. We have not made any investigation as to any factual matter or as to
the accuracy or completeness of any representation, warranty, data, or any other information,
whether written or oral, that may have been made by or on behalf of the Issuer, the SFAA, the
Housing Sponsor, or the other parties to the Transaction Documents. Further, in rendering the
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State Fiscal Accountability Authority
January 18, 2022
Page 2

opinion expressed below, we do not purport to be experts in or generally familiar with or
qualified to express legal opinions based on the laws of any jurisdiction other than the federal
laws of the United States of America and the laws of the State of South Carolina, and the
opinions are limited to the federal laws of the United States of America and the laws of the State
of South Carolina.

Based on the stated examination and assumptions, and subject to the stated qualifications
and limitations, we are of the opinion, under existing law, that all findings and conclusions
appearing in the SFAA Resolution are supported by representations or statements of fact
appearing in the Transaction Documents and the Transaction Documents comply with all
requirements of the Act, contain all required facts, information, and findings by the respective
authorities, and are legally sufficient to allow the SFAA to approve the issuance of the Note
through the adoption of the SFAA Resolution.

Except as set forth above, we express no opinion in connection with the issuance and
sale of the Note. The opinion expressed above is rendered solely for your benefit in considering
the approval of the issuance of the Note under the Act. The opinion may neither be relied on by
you for any other purpose nor be furnished to, used, circulated, quoted, or relied on by any other
person or entity for any other purpose, without our prior written consent in each instance. We
disclaim any obligation to update the opinion expressed above for events occurring or coming to
our attention after the date of this letter.

Very truly yours,

HOWELL LINKOUS & NETTLES, LLC

LI HAM

Samuel W, Howell \
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HOUSING AUTHORITY OF THE CITY OF GREENVILLE
MULTIFAMILY HOUSING REVENUE NOTE
(DUNEAN MILL TOWNHOMES)

Memo on Combliance with Regulation 19-1 (excluding -104.02A. -104.02C. -104.03. and -

Regulation 19.104.01

A.

w

o o

oamm

The Petition (meeting all the requirements of this subsection) is being submitted with this agenda
package.

The Housing Authority’s Inducement Resolution (meeting all the requirements of this subsection)
is being submitted with this agenda package.

Draft copies of the bond documents in substantially final form providing for the issuance and
securing of the bonds are being submitted with this agenda package.

Because the bonds will be sold privately, the signed investor letter meeting the requirements of this
subsection was submitted with this agenda package in lieu of audited financial statements.

The proposed Resolution of the SFAA is being submitted with this agenda package.

¢)) A copy of the market study is being submitted with this agenda package.

(2) — (5) All required information for these paragraphs is included in the Petition and schedules
submitted with this agenda package.

6) Schedules showing (a) the annual debt service requirements on all outstanding bonds of
the Housing Authority, (b) the annual debt service requirements on the proposed Bonds, and (c)
aggregate annual debt service on the outstanding bonds and proposed Bonds are included with this
agenda package.

@) Schedules showing the amount and sources of revenues available annually for the payment
of annual debt service requirements established by the schedule required by (6) are included with
this agenda package.

t)) The Bonds are being issued as an institutional bank loan structure to Citibank, N.A.

9) This requirement is addressed in the draft bond counsel opinion and the bond documents
being submitted with this agenda package.

(10) This requirement is addressed in the management agreement and the agreement as to
restrictive covenants being submitted with this agenda package.

(11) (a) This subsection is inapplicable because this bond issue is not to be offered at public sale.

(b) The language required by this provision is included in the bond documents submitted with
this agenda package. See Section 9.2 of the Funding Loan Agreement.

(c) The requirement of this provision is included in the bond documents submitted with this
agenda package. See Section 3.1 of the Funding Loan Agreement and Section 3.3 of the Project
Loan Agreement
(12) The requirement of this provision is included in the Funding Loan Agreement submitted
with this agenda package.

(13) The requirement of this provision is included in the Petition and the agreement as to
restrictive covenants being submitted with this agenda package.

Regulation 19-104.02B

Audited financial statements were not submitted because Regulation 19-104.01(D) provides that
“where the bonds are to be sold privately, a representation from the person or institution purchasing the
bonds that satisfactory financial information has been provided by that entity and that the bonds are
being purchased for investment rather than resale purposes may be submitted in lieu of financial
statement.” Schedules setting forth the bonds repayment schedule and schedules setting forth amounts
available for the repayment of the bonds are submitted with this agenda package.
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The only person or entity legally liable for payment of the Bonds is the Borrower. The Borrower is a
newly created entity with no operating or financial history. There are no audited financial statements
on the Borrower or its activities.

Schedules setting forth the Note repayment schedule and schedules setting forth amounts available for
the repayment of the Note are submitted with this agenda package.
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HOUSING AUTHORITY OF THE CITY OF GREENVILLE, SC

Resolution 2021-18 | Approval of Inducement Resolution for the Issuance of not to exceed
$10,000,000 Multifamily Housing Revenue Bonds (Dunean Mills)

A RESOLUTION PROVIDING THAT THE HOUSING AUTHORITY OF THE CITY OF
GREENVILLE, SOUTH CAROLINA, WILL, UNDER CERTAIN CONDITIONS, ISSUE NOT
TO EXCEED $10,000,000 MULTIFAMILY HOUSING REVENUE BONDS (DUNEAN MILL
APARTMENTS) TO FUND A MORTGAGE LOAN TO DUNEAN MILL DEVELOPER, LLC
(OR AN ENTITY AFFILIATED THEREWITH) TO FINANCE THE ACQUISITION AND
CONSTRUCTION OF A MULTIFAMILY HOUSING RENTAL PROJECT IN GREENVILLE,
SOUTH CAROLINA, AND TAKE CERTAIN OTHER ACTIONS IN CONNECTION
THEREWITH INCLUDING SEEKING CERTAIN APPROVALS BY THE CITY OF
GREENVILLE, THE COUNTY OF GREENVILLE, AND THE SOUTH CAROLINA STATE
FISCAL ACCOUNTABILITY AUTHORITY.

WHEREAS, the Housing Authority of the City of Greenville, South Carolina (the
“Authority”), was created by a resolution adopted on August 23, 1938, by the City Council of the
City of Greenville (the “City”) pursvant to Article 5 of Chapter 3 of Title 31 of the Code of Laws
of South Carolina 1976, as amended; and

WHEREAS, pursuant to Title 31, Chapters 3 and 13 of the Code of Laws of South Carolina
1976, as amended (collectively, the “Act™), particularly Section 31-13-90, Section 31-13-190, and
Sections 31-3-20(15) and (17) thereof, the Authority may determine that if sufficient persons or
families of either beneficiary class (as defined by the Act) (the “Beneficiary Classes™) are unable
to pay the amounts at which private enterprise is providing decent, safe, and sanitary housing in
Greenville County, then through the exercise of a loan program authorized by Sections 31-3-
450(8) and 31-13-200 of the Act, decent, safe, and sanitary housing would become available to
members of the Beneficiary Classes in need thereof, and

WHEREAS, upon making such determination and upon the approval of the State Fiscal
Accountability Authority, the Authority may issue from time to time notes and bonds for the
purpose of obtaining funds with which to make (1) construction loans secured by mortgages of
housing sponsors; and (2) permanent mortgage loans to housing sponsors who agree to and shall
be required to provide construction of residential housing for rental by persons or families of either
beneficiary class as defined by the Act; and

WHEREAS, the Authority is authorized and empowered by the Enabling Act to make
commitments for any programs over which the Authority has jurisdiction; and

WHEREAS, Dunean Mill Developer, LLC, a South Carolina limited liability company (the
“Applicant”), has requested the Authority to assist the Applicant in providing financing for the
acquisition and construction of multifamily housing to be known as Dunean Mill Apartments,
located at 130 Prospect Street, in the County of Greenville, South Carolina, to consist of
approximately 60 units (the “Project™), at an expected cost of approximately $18,600,000 (the
“Project”) to be financed by a combination of sources; and
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WHEREAS, the Applicant will borrow the proceeds of the sale of the Bonds and undertake
the Project and intends that the interest on obligations issued by the Authority will be excluded
from gross income for federal income tax purposes under Sections 103 and 142 of the Internal
Revenue Code of 1986, as amended (the “Code™); and

WHEREAS, on the conditions described herein, and subject to the availability of adequate
credit enhancement or other security satisfactory to the Authority, the Authority is willing to issue
up to $10,000,000 of its notes or bonds to provide for acquisition and construction of the Project
(the “Bonds™); and

WHEREAS, the Authority hereby authorizes its staff to approve a Petition (the “Petition
for Allocation”), which, together with the exhibits thereto attached thereto, will set forth certain
information with respect to the Bonds and which will request an allocation of private activity bond
volume cap from the South Carolina State Fiscal Accountability Authority (the “SFAA”) pursuant
to Section 146 of the Code and Section 1-11-500 et. seq. Code of Laws of South Carolina, 1976,
as amended (the “Allocation Act”); and

WHEREAS, the Authority hereby authorizes its staff to approve a further Petition (the
“Petition for Approval™), which, together with the exhibits thereto attached, will set forth certain
information with respect to the Bonds and which will request approval of the issuance of the Bonds
under Sections 31-3-90 and 31-13-220 of the Code of Laws of South Carolina, 1976, as amended;
and

WHEREAS, the Authority desires to formally indicate its present intent to provide such
assistance to the Applicant through the proceeds of its notes or bonds pursuant to the Enabling Act
but subject to the terms and conditions hereof;

NOW, THEREFORE, be it resolved by the Authority as follows:

SECTION 1. Undertakings of Authority. In the event the Applicant meets the
requirements set forth herein, the Authority will undertake:

(a) to issue the Bonds under the provisions of the Act in the amount necessary to fund
one or more mortgage loans to the Applicant, either directly, by purchase, or through a mortgage
lender, in an amount of not to exceed $10,000,000 to provide funds for the acquisition of the Site
and the construction and equipping of the Project;

(b) to petition the SFAA for (i) an allocation of private activity bond volume cap under
Section 146 of the Code, and (ii) approval of the undertakings of the Authority hereunder;

(©) to request the City of Greenville and the County of Greenville in accordance with
the provisions of Section 147(f) of the Code to approve the proposal of the Authority to issue the
Bonds; and

(d) to do all things reasonably appropriate to seek the approval of the SFAA and the
City of Greenville and the County of Greenville.
{10027-01 / 00087961 / V)
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Any obligation of the Authority hereunder is subject to (a) the requirements that (i) the Project
receive such approval, if any, as is required under the Act, (a) if there is a public distribution of
the Bonds, the issue must be rated by one or more of the national rating agencies and one or more
of the following conditions must be met: (i) that there is in effect a federal program providing
assistance in the payment of such loans made by the Authority; (ii) the proceeds must be used to
acquire either federally insured mortgages or mortgages insured by a private mortgage insurance
company authorized to do business in the State of South Carolina; or (iii) the payment of the Bonds
to the purchasers of them must be assured by the maintenance of adequate reserves or insurance
or a guaranty from a responsible entity which has been determined to be sufficient by the Authority
and the SFAA; or (b) if the Bonds are secured by a mortgage or other security agreement and are
offered and sold as a unit with such mortgages or other security agreement in transactions with
banks, institutional investors, or other non-registered persons as provided in Section 35-1-
202(11)(A) of the Code of Laws of South Carolina, 1976, as amended, and the documents pursuant
to which the Bonds are issued must permit the Authority to avoid any default by it by completing
an assignment of, or foregoing its rights with respect to, any collateral or security pledged to secure
the Bonds; and (iii) the Bonds of the Authority be approved by the SFAA; (b} the payment of the
Authority’s fees and expenses for the services of its staff and for its participation in the transaction;
and (c) the right of the Authority, in its sole discretion, to rescind this resolution and elect not to
issue such Bonds or fund such mortgage loan or loans at some future date.

SECTION 2. Filing of Petition. The Executive Director, acting Executive Director, and
the staff of the Authority are hereby authorized and directed to execute and deliver a Petition to
the SFAA requesting an allocation of private activity bond volume cap for the Bonds under Section
146 of the Code and the Allocation Act, and a Petition for approval of the Bonds under Sections
13-3-90 and 31-13-220 of the Code of Laws of South Carolina 1976, as amended, and to take such
other action as is necessary or desirable to effect the purposes hereof without further action by the
Commissioners, provided, however, that no Bonds shall be issued hereunder until the
Commissioners have adopted a further resolution approving the terms and conditions thereof.

SECTION 3. Obligations of Applicant. In order to utilize the authorization referred to
herein, the Applicant shall enter into agreements or documents containing the following
agreements:

(a) to make the Project available for occupancy by persons in the beneficiary classes,
as provided for in the Enabling Act, for such period and subject to such conditions as the Authority
may determine;

(b)  to provide such security for any of its obligations or mortgages to the Authority, or
of the obligations of any other person to the Authority, as the Authority may in its sole discretion

request;

©) to enter into a mortgage loan agreement or agreements with respect to the Project
on such terms and conditions as the Authority may deem necessary or desirable;
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(d) to pay all fees, costs, and other expenses incurred by the Authority, including the
Authority’s reasonable counsel fees, in furtherance of the undertakings of the Authority hereunder,
regardless of whether any Bonds are issued with respect to the Project;

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

® to enter into such agreements, execute such documents and provide such proofs or
evidence as the Authority may, in its sole discretion, request in connection with its undertakings
hereunder; and

(g)  to make no use of the proceeds of the mortgage loan that is prohibited by the Code
or the Act, or that will jeopardize the exclusion of the interest income paid on the Bonds from the
gross incomes of the recipients thereof.

SECTION 4. Termination. The Authority or the Applicant may elect not to proceed with
the Project or any issue of notes or bonds hereunder. The Authority shall not be obligated hereby
to the Applicant or any other person by virtue of the adoption of this resolution. Neither the
Applicant nor any other person shall have the right hereunder and the Authority shall not be liable
in any way to the Applicant or such other person for any decision it makes not to proceed hereunder
regardless of any action taken by the applicant or such other person whether known or unknown
to the Authority.

SECTION 5. Amendment, All orders and resolutions or any parts thereof in conflict
herewith are to the extent of such conflict hereby repealed. This resolution shall take effect and
be in full force from and upon its adoption by the Authority.

SECTION 6. Official Action--Reimbursement. It is the intention of the Authority that
this resolution shall constitute an official action by the Authority evidencing its present intent
within the meaning of the applicable regulations of the United States Department of the Treasury
relating to the issuance of obligations under Section 142 of the Code. In the event the Applicant
pays expenditures incurred prior to the date of the issuance of the Bonds, and the Authority issues
the Bonds, the Authority will permit Applicant to be reimbursed for such expenditures from the
proceeds of the Bonds.

SECTION 7. Transfer. The rights of the Applicant under this resolution are intended to
be for the benefit of the Applicant, or any entity affiliated with the Applicant, and may be
transferred by the Applicant to any such party controlled by the Applicant or, with the consent of
the Authority, to any other person. No other transfer of this resolution shall be valid or binding
upon the Authority.
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Done in meeting duly assembled this 5th day of August 2021.

HOUSING AUTHORITY OF THE CITY OF

Pete Byford, Chair

(SEAL)

ATTEST:

\b\ \V[1SIVAA) \1@ L)

Shawn Williams, Secretary
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PETITION FOR APPROVAL

TO  THE STATE FISCAL ACCOUNTABILITY
AUTHORITY

Dunean Mill Townhomes (f/k/a
Dunean Mill Apartments)

This Petition of the Housing Authority of the City of Greenville, South Carolina (the
“Authority™), is submitted to the State Fiscal Accountability Authority (the “SFAA”) pursuant to
Sections 31-13-220 and 1-11-530 of the Code of Laws of South Carolina 1976, as amended, and
respectfully shows:

1. The Authority was created by a resolution adopted by the City Council of the City
of Greenville pursuant to Title 31, Chapter 3, Arlicle 5 of the Code of Laws of South Carolina
1976, as amended,

2, The Authority, acting by and through its Board of Commissioners, is authorized
and empowered pursuant to the provisions of Act No. 369 of the Acts and Joint Resolutions of
the General Assembly of the State of South Carolina, Regular Session of 1986, to have the same
powers as the South Carolina State Housing Finance and Development Authority under the
South Carolina State Housing Finance and Development Authority Act of 1977, as amended
(collectively, the “Enabling Act”), with respect to multi-family housing,.

3. The Enabling Act, among other things, provides that whenever the Authority shall
have determined by resolution that sufficient persons or families of either beneficiary class (as
defined in the Enabling Act) (the “Beneficiary Classes™) are unable to pay the amounts at which
private enterprise is providing decent, safe, and sanitary housing and that through the exercise of
one or more of the programs authorized by the Enabling Act, decent, safe, and sanitary housing
will become available to members of the class in need therefor, then, upon obtaining the approval
of the SFAA pursuant to the Enabling Act, and in order to provide funds for its corporate
purposes, the Authority is authorized to issue from time to time its bonds or notes for the purpose
of obtaining funds with which to make construction and permanent mortgage loans to housing
sponsors who agree to and are vequired to provide for rehabilitation of residential housing (as
defined in the Enabling Act) for rental by persons or families of either Beneficiary Class;
provided, however, that with respect to any particular issue of bonds or notes, one of the
following conditions must be met: (a) if there is a public distribution of the bonds or notes, the
issue must be rated by one or more of the national rating agencies, and one or more of the
following conditions must be met: (i) there must be in effect a federal program providing
assistance in repayment of the loans; or (ii) the proceeds must be used to acquire either federally
insured mortgage loans or mortgage loans insured by a private mortgage insurer authorized to do
business in the State of South Carolina; or (iii) the payment of the bonds or notes to the
purchasers and holders of them must be assured by the maintenance of adequate reserves or
insurance or a guaranty from a responsible entity which has been determined to be sufficient by
the Authority and the SFAA; or (b) if the bonds ot notes are secured by a mortgage or other
security agreement and are offered and sold as a unit with such mortgage or other security
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agreement in transactions with banks, institutional investors, or other nonregistered persons as
provided in Section 35-1-202(11)(A) of the Code of Laws of South Carolina 1976, as amended,
and the documents pursuant to which the bonds or notes are issued must permit the Authority to
avoid any default by it by completing an assignment of, or foregoing its rights with respect to,
any collateral or security pledged to secure the bonds or notes.

4, Dunean Mill Developer, LLC (the “Housing Sponsot™), a South Carolina limited
liability company, has requested that the Authority assist it with construction and permanent
financing for the acquisition and construction of a 60-unit apartment development located at 130
Prospect Street, in Greenville, South Catolina, known as Dunean Mill Townhomes f/k/a Dunean
Mill Apartments) (the “Project™), by the funding of one or more mortgage loans (the “Mortgage
Loan™) through the issuance of its revenue note,

3, The Authority proposes to fund the Mortgage Loan to the Housing Sponsor by the
issuance of its revenue bonds or notes pursuant to a Resolution to be adopted by the Authority
(the “Resolution™), such bonds or notes to be issued in the aggregate principal amount of not to
exceed $10,000,000 (the “Note™). The proceeds of the Note will be used to fund the Mortgage
Loan to the Housing Sponsor to provide construction and permanent financing for a portion of
the costs of the Project and to qualify the Project for federal and South Carolina Low Income
Housing Tax Credits (the “Tax Credits™).

6. Pursuant to the provisions of Title 1, Chapter 11, Article 3 of the Code of Laws of
South Carolina 1976, as amended, the SFAA has been assigned certain responsibilities with
respect to allocation of the private activity bond ceiling applicable to the State of South Carolina
under Section 146 of the Internal Revenue Code of 1986, as amended (the “Tax Code™),

7. In order to issue the Note as tax-exempt under the Tax Code, it is necessary that
an allocation of the State Ceiling for private activity bonds be made in the amount of not to
exceed $10,000,000 for the Note. An allocation of $10,000,000 of State Ceiling constitutes all of
the private activity bond financing contemplated at this time for the Project and any other
facilities located at or used as a part of an integrated operation with the Project,

8. The Authority has determined that:

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

(b)  In order to provide the moneys necessary to provide the Mortgage Loan
for the acquisition and construction of the Project, the Note must be issued.
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(¢)  The Note will be issued and delivered to Citibank, N.A,, or such other
institutional lender (the “Lender™) as is requested by the Housing Sponsor and approved
by the Authority, which arrangement has been determined by the Authority to be
sufficient for purposes of the Enabling Act, and that the revenues and other funds
estimated to be available for the payment of debt service will provide sufficient moneys
required for the repayment of the principal and interest on the bonds and notes of the
Authority, including the Note,

9. 1t is expected that the Note will be issued and placed with the Lender pursuant to
one or more loan agreements pursuant to which the proceeds of the Note will be used to finance
a portion of the costs of acquisition and construction of the Project and the costs of issuance of
the Note. Such loan agreements or related documents shall contain (a) provision for the
avoidance of default by the Authority pursuant to S.C. Regulation Section 19-104.01(F)(11)(b)
and (b) representation from the Lender that the Note is being acquired as a vehicle to make a
commercial loan rather than resale purposes pursuant to S.C, Regulation 19-104.01(D),

10.  The Authority proposes to adopt the Resolution authorizing the issuance and
delivery of the specific maximum principal amount of the Note and establishing the definitive
terms thereof, including those revenues and assets to be pledged to the payment of the Note as
described above. The Authority will take steps necessary to comply with the requirements of
Sections 103 and 141-150 of the Tax Code.

11.  The size, date, maturity schedule, payment dates, and repayment provisions with
respect to the Note shall be finally determined prior to the date the Note is issued. As soon as
these matters ate finally determined, a precise schedule thereof shall be presented to the SFAA or
its designee as provided by the Enabling Act. There ate hereby filed with the SFAA pro forma
schedules with respect to the Note based on current estimates and market conditions.

12, The interest rate to be borne by the Note has not been determined. It is currently
expected that the inferest rate on the Note (a) during the construction period will be
approximately four and 30/100 percent (4,30%),

13, The Authority requests that the SFAA delegate to the State Treasurer the ability to
approve the interest rates on the Note, and upon making determination that the funds anticipated
to be available for the payment of the Authority’s notes and bonds, including the Note, will be
sufficient to provide for the payment of principal and interest thereon, to grant on behalf of the
SFAA final approval for the issuance of the Note, Prior to the issvance of the Note, the
Authority shall have provided to the State Treasurer, to the extent not previously provided herein
or otherwise, the information required to be submitted to the SFAA by the provisions of Section
31-13-220, to wit:

(a)  the principal amount of the Note to be issued;

(b)  the maturity schedule of the Note to be issued;

(¢)  schedules showing the annual debt setvice requirements on all outstanding notes
and bonds of the Authority;
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(d)  schedules showing the amount and source of revenues available for the payment
of the debt service requirements established by the schedules referenced in item
(c); and

(e)  the method to be employed in selling the Note.

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

@) a pro forma (in lieu of final schedules) of the principal amount of the Note
to be issued;

(i)  a pro forma (in lieu of final schedules) of the maturity schedule of the
Note to be issued; '

(i)  schedules showing the annual debt service requirements on all outstanding
notes and bonds of the Authority;

(iv)  schedules showing the amount and source of revenues available for the
payment of the debt service requirements established by the schedules
referenced in item (iil); and

(v)  the method to be employed in selling the Note.

14.  The Note is a special obligation of the Authority secured by and payable solely
from moneys, income, and receipts of the Authority pledged under the Resolution and related
documents.

15.  In compliance with Regulation 19-104.01, the documents pursvant to which the
Note will be issued shall provide (i) that all expenses, costs, and fees of the Authority in
connection with the issuance of the Note, including legal fees, printing, and all disbursements
shall be paid by the Housing Sponsor; (if) the Project will be managed in compliance with the
requirements of Regulation 19-104.01(F)}(10) pursuant to the terms of an Agrcement as to
Restrictive Covenants and the non-arbitrage and tax agreement with the Housing Sponsor; and
(iti) the Note financing will be structured to protect the interests of the prospective Noteholder
and the Authority in accordance with Regulation 19-104.01(F)(11).

16.  The Authority agrees, pursuant to S,C. Regulation 19-104,01(F)(13), that the
management agent for the Project must be approved by the SFAA. The initial management agent
of the Project is Weller Workforce LLC, St. Petersburg, Flotida (or an affiliate thereof),

17.  (a) The Authority hereby requests the SFAA to grant an allocation of private
activity bond volume cap under Section 146(f)(2) of the Tax Code, which may be allocated to
the Note by the Authority, The Authority is an “issuing authotity” as such term is used under
Section 1-11-510(A) of the Code of Laws of South Carolina 1976, as amended (the “Allocation
Act”), establishing a plan for the allocation of the State of South Carolina’s volume limitation
with respect to private activity bonds under Section 146 of the Tax Code.

(b)  The Allocation Act authorizes the Authority to submit its request to the SFAA
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that a portion of the State Ceiling established by the Tax Reform Act (the “State Ceiling”) be
allocated to the Note,

(¢)  This Petition constitutes an “authorized request” within the meaning of Section 1~
11-530 of the Allocation Act.

(d)  Such assistance will permit the Housing Sponsor to obtain low income housing
tax credits under Section 42 of the Tax Code and under South Carolina law producing equity
contributions to fund a portion of the costs of the Project, thereby increasing the availability of
safe and affordable housing in the upstate of South Carolina and increasing the assessed value of
the Project, to the benefit of the local and State governments,

(e) The Authority represents that it is not at this time considering the issuance of any
additional notes or bonds for the Project.

Upon the basis of the foregoing, the Authority respectfully prays:

The State Fiscal Accountability Authority (i) to accept the filing of this Petition and the
documents submitted herewith; (ii) to undertake such review as its deems necessary; (iii) to give
conditional approval of the issuance of the Note, in the aggregate principal amount of not to
exceed $10,000,000 for the purpose of financing the Mortgage Loan to pay a portion of the cost
of the acquisition and consttuction of the Project, as set forth above, and for paying the costs of
issuance in connection therewith; (iv) to approve the initial management agent for the Project;
(v) to determine that the allocation amount requested is not disproportionately large in
comparison with the State Ceiling not yet allocated or with the public benefits to be derived from
the issuance of the Authority’s Note, and (vi) to approve an allocation for the Note of State
Ceiling of private activity bond volume cap for calendar year 2022 in the amount of not
exceeding $10,000,000 in accordance with the provisions of the Tax Code,

Respectfully submitted,
HOUSING AUTHORITY OF THE CITY OF

GREENVILLE, SOUTH CAROLINA

By:
Shawn Williams, Chief Executive

August 3}, 2021
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RESOLUTION NO. 2021-16

A RESOLUTION

APPROVING AND AUTHORIZING THE HOUSING AUTHORITY FOR THE
CITY OF GREENVILLE, SOUTH CAROLINA TO ISSUE MULTI-FAMILY
REVENUE :BONDS WITHIN THE UNINCORPORATED AREAS OF
GREENVILLE COUNTY

WHEREAS, the Housing Authority of the Clty of Greenville, South Carofing (the “Housing
Authorlty"’) was established by the city of Greenville In 1938 and lg vested with those powers set forth
in the South Carolina Housing Authorlties Law, S.C. Code Ann, §§31-1-10 er seq.; and

WHERFEAS, by Resolution dated Qctober 5, 1971, Greenville County Council (the “County
Council™) granted the Houging Authority territorlal jurisdietion to operate its housing programs within
one mile of the corporate limits of the Clty of Gresnville and sald expanslon was approved the
Greenville Clty Counoll (the “City Councll”) as referenced in a tesolution of the South Carolina State
Development Board dated June 3, 1981; and

WHEREAS, by Resolutlon dated July 20, 1976, County Councll granted territorlal jurlsdiction
to the Housing Authority to administer all phases of the Seotion 8 housing program as provided for in
Title 2, Section 201A of the Houslng and Community Developtment Aot of 1974 within the
unincorporated aroas of Greenville County and sald expansion was approved by Clty Counell as
referenced In Resolution Number 81-09; and

WHEREAS, by Resolutlon dated Aprll 28, 1981, County Council granted the Housing

Authorlty tetiltorlal Jurlsdiction to plan, undertake, finance, construct and opetate public housing

projects within the unincorporated areas of Greenville County and satd expansion was approved by
City Councll by way of Resolution Number 81.09; and

WHERBAS, there ourrently exlsts within the unincorporated areas of Greenville County a
shortage of decent, safe, and sanltary housing for familles with tow Incomes at affordable rents; and

WHEREAS, the Housing Authority has determined that It would be desirable and
advantageous for It to have territorial jurisdiction to Issue multi-family revenne bonds In connection
with affordable housing development in the unincorporated areas of Groeenville County, South
Carolina; and

| el 0 tlze the lssuance of sald. bonds within
the vait rea en n !

NOW, THEREFORE, BE IT RESOLVED BY THE MAYOR AND CITY COUNCIL OF
THE CITY OF GREBNVILLE, SOUTH CAROLINA, the Housing Authorlty Is hereby granted
territorial jurlsdiction to issve multi-family revenue bonds In connection with affordable housing
development projects In all areas contlguous to the olty of Gieenville, which shall Inolude all
unincorporated areas of Greenville County, Coples of thls Resolutlon shall be teansmitted to the
County Counell, the Cotnmissioners of the Housing Authority, the Commissloners of the Reglonal
Houslng Authority, and to the South Carolina Depaitinent of Commerce for review and approval,
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HOUSING AUTHORITY OF THE CITY OF GREENVILLE, SC

Approval and Autho  1g the Hou hovity of the City of

ultl-Family Revenue  ds Within corporated Arens of
Greenville County

RESOLUTION APPROVING AND AUTHORIZING THE HOUSING AUTHORITY OF THE
CITY OF GREENVILLE, SC TO ISSUE MULTI-FAMILY REVENUE BONDS WITHIN THE
UNINCORPORATED AREAS OF GREENVILLE COUNTY

WEIEREAS, the Housing Authotity of the City of Greenville, S,C. (the “Authority™) was
established by the city of Greenville in 1938 and is vested with those powers set forth in the South
Carolina Housing Authorlties Law; 8.C. Code Ann, §§31-1-10 ef seq.; and

WHEREAS, by resolution dated Aprif 6, 2021, Greenville County Council (the “County
Counell”} granted the Authority terrltorial jurlsdiction to issue multi-family revenue bonds in
connection with affordable housing development projects in all areas contiguous to the city of
Greenville to include all unincorporated areas of Greenville County, South Catolina; and

WHEREAS, by resolution dated May 24, 2021, Greenville City Council (the “City
Council™) granted the Authority territorial jurlsdiction to issue multi-family revenue bonds in
connection with affordable housing development projects in all areas contiguous to the city of
Greenville to include all unincorporated areas of Greenville County, South Carolina; and

WHEREAS, thete currently exists within the unincorporated areas of Greenville County a

shorlage of decent, safe, and sanitary housing for families with low incomes at affordable rents,
and

WHEREAS, the Authority has determined that it would be dosirable and advantageous for
it to have territorial jurisdiction to issue multi-family revenue bonds in the unincorporated areas of
Greenville County, South Carolina and therefore desites to accept expansion of territoria)
Jurisdiction.

NOW, THEREFORE, BE IT RESOLVED that the Authorlty hercby accepts the territorial
jurisdiction granted by County Council and City Council and hereby extends its territorial
to issue multi-family nue in tion with afford e sing
t projects in all arcas cont  vsto y of lleto include allu  co  ated

areas of Greenville County, South Carolina,

BE IT FURTHER RESOLVED that copics of this resolution shall be submitted the
Regional Housing Authority No. [ and to the South Carolina Departiment of Commetce for review
and apptoval,

RESOLVED THIS 3% DAY OF JUNE, 202(

Pete

Shawn Williams, Secretary
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June 22, 2021

Brian Griswell, Executive Direotor
SC Regional Housing Authority No. !
460 Churoh Steeet

Laurens, SC 29360

RE:  Housing Authorlity of the City of Greenvitle, 8.C,
Expansion of Bond Jurisdiction

Dear Mr, Griswell;:

I am writing in follow-up to your recent conversations with Reggle Batner with respect to the Housing Authority

of the Clty of Greenvlile, SC (*TGHA") Issuing multifamily housing revenue bonds to finance the development affordable
housing in the unincorporated areas of Greenville County.

As you know, TGHA recently received approval from both Greenvilte County Council and Greenville City Counctl
to expand it bond jurisdiction to the unincorporated areas of Greenville County, TGHA's Board accopted the expansion by
resolution adopted at Its June meeting, (Copies of the three (3) approvals are attached for your review.) The final step in
finalizing the expansion is approval by the South Carolina Department of Commerce (“SC Commerce™).

In order to approve the expansion, SC Commetce must conflrm that the expansion of TGHA's bond jurlsdiotion:
does not confliot with the operations of SC Regional Housing Authority No. |, Although you confirmed that no such confliot
exists, we would like to provide SC Commerce written confirmation. I would therefore appreciate you executing this letter
where indicated below evidenolng Regional Housing Authority No. 1's consent to the expansion of TGHA's bond
jurlsdiotion to the untinoorporated areas of Greonville County.

Pleuse frea to contact me or Reggle if you have any questions, dnd thank you in advance for your continued
partnership {n providing quality affordable housing to the citizens of Upstate, South Carolina,

Sincerely, -
bmﬂ \me&f\’r‘(p
Shawn Wiltiams

I CONSENT.

Lo T

Brlan Gelswell, Bxeoutlve Direstor
8C Regional Housing Authority No, |




Henry McMaster SOUTH CAROLINA Harry M. Lightsey (|
Governor DEPARTMENT OF COMMERGE Secretary

September 1, 2021

Bruce B, Campbell, Esquire
Horton Law Flrm, P.A,

307 Pettigru Street
Greenville, SC 29601

RE: Houslng Authority of the City of Greenville, S.C.
Expansion of Multi-Family Revenue Bond Authorization

Dear Mr, Campbell;

f am in recelpt of the correspondence to the Department of Commerce dated August 27, 2021,
and submitted In your capaclty as general counsel to the Housing Authority of the City of
Greenville (“Authority”) requesting approval to expand the:Authority’s multi-family revenue
bond jurlsdiction to.the unincorporated areas of Greenville Colinty. I *Rave also reviewed the
following public records, which are attached hereto and ihcorporated herein:

1. Resolutlon of Greenville Couhty Council adopted April 6, 2021, expanding the
Authority’s bond jurisdictlon to the unincorporated areas of the County;

2. Resolution of the Mayor and Greenville Clty Councll adopted May 24, 2021, expanding
the Authority’s bond jurisdiction to the unincorporated areas of the County;

3. Resolution of the Authority, adopted June 3, 2021, accepting the expansion of bond
jurisdiction to the unincorporated areas of the County; and

4, Countersigned letter of consent dated June 22, 2021, évldenclng Reglonal Housing
Authority No 1's agreement to the expansion of hond jurisdiction and statement that
such expansion does not conflict with its activities, ™

As Secretary of Commerce and director of the “State Housing Law” as set forth in Title 34,
Chapter 1 of the South Carolina Code of Laws of 1976, as amended; | am authorized to “extend
the Jurisdiction of any housing authority over terrltory that'is:contiguous to that of the housing

1201 Main Street, Sulte 1600, Columbla, SC 29204
Tel: (803) 737-0400 » Fax: (803) 737-0418 » www.sccommerce,com



authority if such extension does not conflict with any other housing authority.” 5.C, Code Ann. §
31-3-390 (Law. Co-op. 1976). After revlewing the resolutions of the interested parties and the
consent of the reglonal housing authority with activities In the same area, | find that the
extension territory is contiguous to that of the Authority and that such extenslon does not
conflict with the actlvities of the Regional Housling Authority No. 1. Accordingly, | hereby
approve the requested extension of the Authority’s jurisdiction to issue multi-family housing
revenue honds in all areas contiguous to the City of Greenville, which shall include all
unincorporated areas of Greenville County.

S Zerely,

!

i~
arry M, Lightsey |

HML/vw

Attachments



A RESOLUTION

GRANTING APPROVAL TO THE ISSUANCE BY THE HOUSING AUTHORITY OF
THE CITY OF GREENVILLE OF ITS MULTIFAMILY HOUSING REVENUE NOTE
(DUNEAN MILL TOWNHOMES F/K/A DUNEAN MILL APARTMENTS)

WHEREAS, the Housing Authority of the City of Greenville, South Carolina (the
“Housing Authority”’) was created by a resolution adopted by the City Council of the City of
Greenville pursuant to Title 31, Chapter 3, Article 5 of the Code of Laws of South Carolina 1976,
as amended; and

WHEREAS, the Housing Authority, acting by and through its Board of Commissioners, is
authorized and empowered under and pursuant to the provisions of Act No. 369 of the Acts and
Joint Resolutions of the General Assembly of the State of South Carolina, Regular Session of
1986, to have the same powers as the South Carolina State Housing Finance and Development
Authority under the South Carolina State Housing Finance and Development Authority Act of
1977, as amended, with respect to multi-family housing; and

WHEREAS, the Act, among other things, provides that whenever the Housing Authority
shall have determined by resolution that sufficient persons or families of either beneficiary class (as
defined in the Act) (the “Beneficiary Classes”) are unable to pay the amounts at which private
enterprise is providing decent, safe, and sanitary housing and that through the exercise of one or
more of the programs authorized by the Act, decent, safe, and sanitary housing will become
available to members of the class in need therefor, then, upon obtaining the approval of the State
Fiscal Accountability Authority (“SFAA”) pursuant to the Act, and in order to provide funds for its
corporate purposes, the Housing Authority is authorized to issue from time to time its bonds or
notes for the purpose of obtaining funds with which to make construction and permanent mortgage
loans to housing sponsors who agree to and are required to provide for construction or
rehabilitation of residential housing (as defined in the Act) for rental by persons or families of
either Beneficiary Class; provided, however, that with respect to any particular issue of bonds or
notes, one of the following conditions must be met: (a) if there is a public distribution of the bonds
or notes, the issue must be rated by one or more of the national rating agencies, and one or more of
the following conditions must be met: (i) there must be in effect a federal program providing
assistance in repayment of the loans; or (ii) the proceeds must be used to acquire either federally
insured mortgage loans or mortgage loans insured by a private mortgage insurer authorized to do
business in the State of South Carolina; or (iii) the payment of the bonds or notes to the purchasers
and holders of them must be assured by the maintenance of adequate reserves or insurance or a
guaranty from a responsible entity which has been determined to be sufficient by the Housing
Authority and the SFAA; or (b) if the bonds or notes are secured by a mortgage or other security
agreement and are offered and sold as a unit with such mortgage or other security agreement in
transactions with banks, institutional investors, or other nonregistered persons as provided in
Section 35-1-202(11)(A) of the Code of Laws of South Carolina 1976, as amended, and the
documents pursuant to which the bonds or notes are issued must permit the Housing Authority to
avoid any default by it by completing an assignment of, or foregoing its rights with respect to, any
collateral or security pledged to secure the bonds or notes; and
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WHEREAS, the Housing Authority has presented to the SFAA its Petition dated August
31, 2021 (the “Petition”), which, together with the schedules thereto attached, sets forth certain
information with respect to the Housing Authority’s Multifamily Housing Revenue Note (Dunean
Mill Townhomes f/k/a Dunean Mill Apartments) in the principal amount not to exceed
$10,000,000 (the “Note”); and

WHEREAS, the following have been submitted with the Petition in response to the
requirements of Section 31-13-220 of the Act, certain of which are pro forma schedules because
the Note has not been priced or sold as of the date of this Resolution, to wit:

Q) a pro forma (in lieu of final schedules) of the principal amount of the
Note to be issued;

(i)  apro forma (in lieu of final schedules) of the maturity schedule of
the Note to be issued;

(ili)  schedules showing the annual debt service requirements on all
outstanding notes and bonds of the Housing Authority;

(iv)  schedules showing the amount and source of revenues available for
the payment of the debt service requirements established by the
schedule referenced in item (iii);

(v)  the method to be employed in selling the Note.

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

. No objections to the issuance of the Note or any aspect thereof have been
provided to the SFAA by the Office of the Attorney General or the Office of State Auditor based
upon their review of the Petition and related documents and schedules pursuant to the provisions of
Regulation 19-104.02. Pursuant to Regulation 19-104.02, the Office of Executive Director has
recommended approval of the undertaking of the Housing Authority set forth in the Petition with
the conditions set forth in Section 3 hereof.

The SFAA hereby finds and determines, based solely on its review of the
reviews referenced in Section [ hereof, that the funds estimated to be available for the repayment
of the Housing Authority’s notes and bonds on a pro forma basis, including the Note, will be
sufficient to provide for the payment of the principal and interest thereon. Conditional approval is
hereby granted by the SFAA to the execution and delivery by the Housing Authority of the Note in
the principal amount not to exceed $10,000,000.

The approval of the SFAA is hereby conditioned on the following:
(a) Following the pricing or sale of the Note, but prior to the closing and
issuance of the Note, the Housing Authority shall have provided to the State Treasurer, to the
extent not previously provided, the information required to be submitted to the SFAA by the

provisions of Section 31-13-220, to wit:

(i) the final principal amount of the Note to be issued;
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(ii) the final maturity schedule of the Note to be issued;

(iii)  schedules showing the annual debt service requirements on all
outstanding notes and bonds of the Housing Authority;

(iv)  schedules showing the final amount and source of revenues
available for the payment of the debt service requirements
established by the schedule referenced in item (iii);

v) the method to be employed in selling the Note.

(b) Following the pricing or sale of the Note, but prior to the closing and
issuance of the Note, the State Treasurer shall find and determine, based solely on his review of the
documents described in clauses (i) through (v) above, that the funds estimated to be available for
the repayment of the Housing Authority’s notes and bonds, including the Note, will be sufficient to
provide for the payment of the principal and interest thereon; and

(©) The documents pursuant to which the Note is being issued shall provide that
all expenses, costs, and fees of the Housing Authority in connection with the issuance of the Note,
including legal fees, printing, and all disbursements shall be paid by the Housing Sponsor (as
defined in the Petition).

Section 4. This Resolution shall take effect immediately upon its adoption.
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[FORM OF BOND COUNSEL OPINION]

2022

Housing Authority of the City of Greenville
Greenville, South Carolina

Re: § Housing Authority of the City of Greenville Multifamily Housing
Revenue Note (Dunean Mill Townhomes f’k/a Dunean Mill Apartments), Series
2022

Ladies and Gentlemen:

As bond counsel to Dunean Mill Developer, LLC, a South Carolina limited liability
company (the “Housing Sponsor”), we have examined a certified copy of the Transcript of
Proceedings and other proofs submitted to us, including the Constitution and Statutes of the State
of South Carolina, in relation to the issuance by the Housing Authority of the City of Greenville
(the “Issuer”) of its § Multifamily Housing Revenue Note (Dunean Mill
Townhomes f/k/a Dunean Mill Apartments), Series 2022 (the “Note”). The Note is issued
pursuant to the provisions of Act No. 369 of the Acts and Joint Resolutions of the General
Assembly of the State of South Carolina, Regular Session of 1986 and the South Carolina State
Housing Finance and Development Authority Act of 1977, as amended (codified as Sections 31-
13-160 through 31-13-330 of the Code of Laws of South Carolina 1976, as amended) (the “Act”),
(ii) a Funding Loan Agreement, dated as of , 2022 (the “Funding Loan Agreement”),
between the Issuer and Citibank, N.A. (the “Lender”), and the Housing Sponsor, and (iii) a
resolution (the “Resolution”) adopted by the Board of Commissioners of the Issuer authorising the
issuance and sale of the Note. Pursuant to the Funding Loan Agreement, the Issuer will make a
mortgage loan (the “Mortgage Loan™) to the Housing Sponsor to be used to provide financing for
the acquisition and construction of a multifamily rental housing development (the “Project”)
described in the Funding Loan Agreement. Under the Borrower Loan Agreement, dated as of

1, 2022, between the Housing Sponsor and the Issuer (the “Borrower Loan
Agreement”), the Housing Sponsor has agreed to make the payments to or on behalf of the Issuer
sufficient to pay, in the aggregate, the principal of, premium, if any, and interest on the Note, as
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Housing Authority of the City of Greenville
_,2022
Page 2

well as other payments, property, and revenues pledged to the payment thereof under the Borrower
Loan Agreement and related documents (collectively, the “Pledged Revenues”).

The Project is subject to an Agreement as to Restrictive Covenants, dated as of

1, 2022 (the “Regulatory Agreement”), between the Housing Sponsor and the Issuer, and the
Federal Tax Agreement and Non-Arbitrage Certificate, dated the date hereof (the “Tax
Agreement”), between the Housing Sponsor and the Issuer. The Funding Loan Agreement, the
Borrower Loan Agreement, the Regulatory Agreement, and the Tax Agreement contain covenants
that include requirements regarding the application and investment of the proceeds of the sale of
the Bonds, the use and occupancy of the residential units of the Project, and the rebate of certain
investment proceeds to the United States government.

With respect to the power of the Housing Sponsor to enter into and perform its obligations
under the Funding Loan Agreement, the Borrower Loan Agreement, and the other documents to
which it is party, the due authorisation, execution, and delivery of the Funding Loan Agreement,
the Borrower Loan Agreement and the other documents by the Housing Sponsor, and the validity
and enforceability thereof against the Housing Sponsor, we refer you to our opinion as counsel to
the Housing Sponsor of even date herewith addressed to you.

As to questions of fact material to our opinion, we have relied upon representations of and
compliance with covenants by the Housing Sponsor and the Issuer contained in the Funding Loan
Agreement, the Borrower Loan Agreement, the Regulatory Agreement, the Tax Agreement,
certificates of public officials furnished to us, and certificates of representatives of the Housing
Sponsor, the Issuer, and other parties, in each case, without undertaking any independent
verification, although nothing has come to our attention to lead us to believe we are not justified in
so relying. We have assumed that all signatures on documents, certificates, and instruments
examined by us are genuine; all documents, certificates, and instruments submitted to us as
originals are authentic; and all documents, certificates, and instruments submitted to us as copies
conform to the originals. In addition, we have assumed that all documents, certificates, and
instruments relating to this financing have been duly authorised, executed, and delivered by all
parties thereto other than the Issuer, and we have further assumed the due organisation, existence,
and powers of such other parties other than the Issuer.

We have not been engaged or undertaken to review the accuracy, completeness, or
sufficiency of any offering material relating to the Note and we express no opinion relating thereto.

Based on the foregoing, as of the date hereof we are of the opinion, under existing law, as
follows:

1. The Issuer is validly existing as a body corporate and politic under the laws of the

State of South Carolina with the corporate power to enter into and perform its obligations under the
Funding Loan Agreement and the Borrower Loan Agreement and to issue the Note.
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2. The Funding Loan Agreement and the Borrower Loan Agreement have been duly
authorised, executed, and delivered by the Issuer, and (assuming due authorisation, execution, and
delivery thereof by the other parties thereto) as the valid and binding agreements of the Issuer
enforceable against the Issuer in accordance with their respective terms.

3. The Resolution has been duly adopted and the Note has been duly authorised and
executed by the Issuer, and is a valid and binding limited obligation of the Issuer, payable solely
from the Pledged Revenues. The Note is not a general obligation or an indebtedness of the Issuer
within the meaning of any constitutional or statutory limitation, and does not constitute or give rise
to a pecuniary liability of the Issuer or a charge against its general credit, but is payable solely from
the Pledged Revenues.

4. Interest on the Note is exempt from South Carolina income taxation; and (a) interest
on the Note is excludable from gross income for federal income tax purposes, except for interest on
the Note for any period during which the Note is held by a “substantial user” of the facilities
financed by the Note or a “related person” within the meaning of Section 147(a) of the Internal
Revenue Code of 1986, as amended (the “Code”), and (b) is not a specific preference item for
purposes of the federal alternative minimum tax. Furthermore, it should be noted that Section 12-
11-20 of the Code of Laws of South Carolina 1976, as amended, imposes upon every bank
engaged in business in South Carolina a fee or franchise tax computed on the entire net income of
such bank, which includes interest on the Note. The opinion set forth in this paragraph is subject to
the condition that the Issuer and the Housing Sponsor comply with all requirements of the Code
that must be satisfied subsequent to the issuance of the Note in order that interest thereon be (or
continue to be) excludable from gross income for federal and South Carolina income tax purposes.
Failure to comply with certain of the requirements could cause the interest on the Note to be so
included in gross income retroactively to the date of issuance of the Note. The Issuer and the
Housing Sponsor have covenanted to comply with all such requirements.

It is to be understood that the rights of the owners of the Note and the enforceability of the
Note, the Funding Loan Agreement, and the Borrower Loan Agreement are limited by bankruptcy,
insolvency, reorganisation, moratorium, and other similar laws affecting creditors’ rights generally,
and by equitable principles, whether considered at law or in equity. Certain indemnity provisions
may be unenforceable pursuant to court decisions invalidating such indemnity agreements on
grounds of public policy.

We express no opinion regarding the perfection or priority of the lien on the Pledged
Revenues.

Except as expressly stated above, we express no opinion regarding any other federal or state
income tax consequences of acquiring, carrying, owning, or disposing of the Note. Owners of the
Note should consult their tax advisors regarding the applicability of any collateral tax
consequences of owning the Note, which may include original issue premium, purchase at market
discount or at a premium, taxation upon sale, redemption, or other disposition, and various
withholding requirements.
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This opinion is given as of the date hereof, and we assume no obligation to revise or
supplement this opinion to reflect any facts or circumstances that may hereafter come to our
attention, or any changes in law that may hereafter occur.

Our services as Bond Counsel have been limited to rendering the foregoing opinions based
on our review of such legal proceedings as we deem necessary to make the statements contained in
this letter with respect to the validity of the Note and the tax-exempt status of the interest on the
Note. We have not examined any documents or other information concerning the business or
financial resources of the Issuer or the Housing Sponsor, and we express no opinion as to the
accuracy or completeness of any information with respect to the Issuer or the Housing Sponsor that
may have been relied upon by the purchaser of the Note in making its decision to purchase the
Note.

Very truly yours,
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August 23, 2021

Delbert H. Singleton, Jr. _

Assistant Executive Director and Authority Secretary
S.C. State Fiscal Accountability Authority

1200 Senate Street, Suite 600

Columbia, South Carolina 29201

Re:  Dunean Mill Apartments

Not Exceeding $10,000,000
Housing Authority of the City of Greenville
Multifamily Housing Revenue Notes

Citibank, N.A., (defined as the “Lender”), has provided a preliminary commitment letter to
Lincoln Avenue Capital, LLC (“Sponsor”) on behalf of Dunean Mill Developer, LLC (or an entity
affiliated therewith) (“Borrower”) for both the construction phase and permanent phase loan for
Dunean Mill Apartments (“Project”) through the Lender's affordable multifamily housing private -
placement program (“Program’). Through the Program, the Lender will purchase the notes
(“Note™) of the Housing Authority of the City of Greenville (“Governmental Lender”) to provide
funds to the Governmental Lender to make a mortgage loan to the Borrower for the Project.

The loan during the construction phase will be interest only with the permanent phase to include
both principal and interest amortization.

The Sponsor has made application to Lender and submitted certain financial information regarding
the Project to Lender for purposes of underwriting the loan evidenced by the Note and determmmg
eligibility for funding through the Program.

Pursuant to Section 19-104.01.D of the South Carolina Code of Regulations 1976, as amended,
and in connection with our due diligence on the Note, the Lender makes the following
representations based on information presently available to it:

(1) Satisfactory financial infomation has been provided by the Sponsor in order to
extend a preliminary commitment letter; and

(i)  The Notes are being purchased for investment rather than resale purposes.
Sincerely,

CITIBANK, N.A.

Name: Michael Hemmens
Title Vice President
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Monthly
Period

2/1/2009
3/1/2009
4/1/2009
5/1/2009
6/1/2009
7/1/12009
8/1/2009
9/1/12009
10/1/2009
11/1/2009
12/1/2009
1/1/2010
2/1/2010
3/1/2010
4/1/2010
5/1/2010
6/1/2010
7/1/12010
8/1/2010
9/1/2010
10/1/2010
11/1/2010
12/1/2010
1/1/2011
2/1/2011
3/1/2011
4/1/2011
5/1/2011
6/1/2011
7/1/2011
8/1/2011
9/1/2011
10/1/2011
11/1/2011
12/1/2011
1/1/2012
2/1/2012
3/1/2012
4/1/2012
5/1/2012
6/1/2012
7/1/2012
8/1/2012
9/1/2012
10/1/2012
11/1/2012
12/1/2012
1/1/2013
2/1/2013

Bond Princlpal

2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00

HOUSING AUTHORITY OF THE CITY OF GREENVILLE
DEBT SERVICE ON OUTSTANDING BONDS AND REVENUES PLEDGED TO PAY OUTSTANDING BONDS

Coupon

6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%

(2/19/21)

Interest

13,812.50
13,801.67
13,790.83
13,780.00
13,769.17
13,758.33
13,747.50
13,736.67
13,725.83
13,715.00
13,704.17
13,693.33
13,682.50
13,671.67
13,660.83
13,650.00
13,639.17
13,628.33
13,612.08
13,505.83
13,579.58
13,563.33
13,547.08
13,530.83
13,514.58
13,498.33
13,482.08
13,465.83
13,449.58
13,433.33
13,417.08
13,400.83
13,384.58
13,368.33
13,352.08
13,335.83
13,319.58
13,303.33
13,287.08
13,270.83
13,254.58
13,238.33
13,222.08
13,205.83
13,189.58
13,173.33
13,157.08
13,140.83
13,124.58

Bond Debt
Service

15,812.50
15,801.67
15,790.83
15,780.00
15,769.17
15,758.33
15,747.50
15,736.67
15,725.83
15,715.00
15,704.17
15,693.33
15,682.50
15,671.67
15,660.83
15,650.00
15,639.17
16,628.33
16,612.08
16,595.83
16,579.58
16,563.33
16,547.08
16,530.83
16,514.58
16,498.33
16,482.08
16,466.83
16,449.58
16,433.33
16,417.08
16,400.83
16,384.58
16,368.33
16,352.08
16,335.83
16,319.58
16,303.33
16,287.08
16,270.83
16,254.58
16,238.33
16,222.08
16,205.83
16,189.58
16,173.33
16,157.08
16,140.83
16,124.68

Payments
Recelved from
Borrower

15,812.50
15,801.67
15,790.83
15,780.00
15,769.17
15,753.33
15,747.50
15,736.67
16,725.83
15,715.00
15,704.17
15,693.33
15,682.50
15,671.67
15,660.83
15,650.00
15,639.17
16,628.33
16,612.08
16,505.83
16,579.56
16,563.33
16,547.08
16,530.83
16,514.58
16,498.33
16,482.08
16,465.83
16,449.58
16,433.33
16,417.08
16,400.83
16,384.58
16,368.33
16,352.08
16,335.83
16,319.58
16,303.33
16,287.08
16,270.83
16,254.58
16,238.33
16,222.08
16,205.83
16,189.58
16,173.33
16,157.08
16,140.83
16,124.58

Outstanding
Principal
Balance

2,548,000.00
2,546,000.00
2,544,000.00
2,542,000.00
2,540,000.00
2,538,000.00
2,536,000.00
2,534,000.00
2,532,000.00
2,530,000.00
2,528,000.00
2,526,000.00
2,524,000.00
2,522,000.00
2,520,000,00
2,518,000.00
2,516,000.00
2,513,000.00
2,510,000,00
2,507,000.00
2,504,000.00
2,501,000.00
2,498,000.00
2,495,000.00
2,492,000.00
2,489,000.00
2,486,000.00
2,483,000.00
2,480,000.00
2,477,000.00
2,474,000.00
2,471,000.00
2,468,000.00
2,465,000.00
2,462,000.00
2,459,000.00
2,456,000.00
2,453,000.00
2,450,000.00
2,447,000.00
2,444,000.00
2,441,000.00
2,438,000.00
2,435,000.00
2,432,000.00
2,429,000.00
2,426,000.00
2,423,000.00
2,420,000.00



3/1/2013
4/1/2013
5/1/2013
6/1/2013
7112013
8/1/2013
9/1/2013
10/1/2013
11/1/2013
12/1/2013
1/1/2014
2/1/2014
3/1/2014
4/1/2014
5/1/2014
6/1/2014
7/1/2014
8/1/2014
9/112014
10/1/2014
11/1/2014
12/1/2014
1/1/2015
2/1/2015
3/1/2015
4/1/2015
5/1/2015
6/1/2015
7/1/2015
8/1/2015
9/1/2015
10/1/2015
11/1/2015
12/1/2015
1/1/2016
2/1/2016
3/1/2016
4/1/2016
5/1/2016
6/1/2016
7/1/2016
8/1/2016
9/1/2016
10/1/2016
11/1/2016
12/1/2016
1/1/2017
2/1/2017
3/1/2017
4/1/2017
5/1/2017
6/1/2017
7/1/2017
8/1/2017
9/1/2017

3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00

6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
8.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.60%

13,108.33
13,092.08
13,075.83
13,059.58
13,043.33
13,027.08
13,010.83
12,994.58
12,978.33
12,962.08
12,945.83
12,929.58
12,913.33
12,897.08
12,880.83
12,864.58
12,848.33
12,832.08
12,815.83
12,799.58
12,783.33
12,767.08
12,750.83
12,734.58
12,718.33
12,702.08
12,685.83
12,669.58
12,653.33
12,637.08
12,615.42
12,593.75
12,572.08
12,650.42
12,528.75
12,507.08
12,485.42
12,463.75
12,442.08
12,420.42
12,398.75
12,377.08
12,356.42
12,333.75
12,312.08
12,290.42
12,268.75
12,247.08
12,225.42
12,203.75
12,182.08
12,160.42
12,138.75
12,117.08
12,095.42

16,108.33
16,092.08
16,075.83
16,059.58
16,043.33
16,027.08
16,010.83
15,994.58
15,978.33
15,962.08
15,945.83
15,929.58
15,913.33
15,897.08
15,880.83
15,864.58
15,848.33
15,832.08
15,815.83
15,799.58
15,783.33
15,767.08
15,750.83
15,734.58
15,718.33
15,702.08
15,685.83
15,669.58
15,663.33
16,637.08
16,615.42
16,593.76
16,572.08
16,550.42
16,528.75
16,507.08
16,485.42
16,463.75
16,442.08
16,420.42
16,398.75
16,377.08
16,355.42
16,333.75
16,312.08
16,290.42
16,268.75
16,247.08
16,225.42
16,203.75
16,182.08
16;160.42
16,138.75
16,117.08
16,095.42

16,108.33
16,092.08
16,075.83
16,059.58
16,043.33
16,027.08
16,010.83
15,994.58
15,978.33
15,962.08
15,945.83
15,929.58
15,913.33
15,897.08
15,880.83
15,864.58
15,848.33
15,832.08
15,815.83
15,799.58
15,783.33
15,767.08
15,750.83
15,734.58
15,718.33
15,702.08
15,685.83
15,669.58
15,853.33
16,637.08
16,615.42
16,593.75
16,572.08
16,550.42
16,528.75
16,507.08
16,485.42
16,463.75
16,442.08
16,420.42
16,398.75
16,377.08
16,355.42
16,333.75
16,312.08
16,290.42
16,268.75
16,247.08
16,225.42
16,203.75
16,182.08
16,160.42
16,138.75
16,117.08
16,095.42

2,417,000.00
2,414,000.00
2,411,000.00
2,408,000.00
2,405,000.00
2,402,000.00
2,399,000.00
2,396,000.00
2,393,000.00
2,390,000.00
2,387,000.00
2,384,000.00
2,381,000.00
2,378,000.00
2,375,000.00
2,372,000.00
2,369,000.00
2,366,000.00
2,363,000.00
2,360,000.00
2,357,000.00
2,354,000.00
2,351,000.00
2,348,000.00
2,345,000.00
2,342,000.00
2,339,000.00
2,336,000.00
2,333,000.00
2,329,000.00
2,325,000.00
2,321,000.00
2,317,000.00
2,313,000.00
2,309,000.00
2,305,000.00
2,301,000.00
2,297,000.00
2,293,000.00
2,289,000.00
2,285,000.00
2,281,000.00
2,277,000.00
2,273,000.00
2,269,000.00
2,265,000.00
2,261,000.00
2,257,000.00
2,253,000.00
2,249,000.00
2,245,000.00
2,241,000.00
2,237,000.00
2,233,000.00
2,229,000.00



10/112017
11/1/2017
12172017
1/1/2018
2/1/2018
3/1/2018
4/1/2018
5/1/2018
6/1/2018
7/1/2018
8/1/2018
9/1/2018
10/1/2018
11/1/2018
12/1/2018
1/1/2019
2/1/2019
3/1/2019
4/1/2019
5/1/2019
6/1/2019
711/2019
8/1/12019
9/1/2019
10/1/2019
11/1/2019
12/1/2019
1/1/2020
2/1/2020
3/1/2020
4/1/2020
5/1/2020
6/1/2020
7/1/2020
8/1/2020
9/1/2020
10/1/2020
11/1/2020
12/1/2020
1/1/12021
2/1/2021
3/1/2021
4/1/2021
6/1/2021
6/1/2021
7/1/2021
8/1/2021
9/1/2021
10/1/2021
11/1/2021
12/1/2021
1/1/2022
2/1/2022
3/1/2022
4/1/2022

4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
§,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00

6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%

12,073.75
12,052.08
12,030.42
12,008.75
11,987.08
11,965.42
11,943.75
11,922.08
11,900.42
11,878.75
11,857.08
11,835.42
11,813.75
11,792.08
11,770.42
11,748.75
11,727.08
11,705.42
11,683.75
11,662.08
11,640.42
11,613.33
11,586.25
11,659.17
11,632.08
11,505.00
11,477.92
11,450.83
11,423.75
11,396.67
11,369.58
11,342.50
11,315.42
11,288.33
11,261.25
11,234.17
11,207.08
11,180.00
11,152.92
11,125.83
11,008.75
11,071.67
11,044.58
11,017.80
10,990.42
10,863.33
10,936,256
10,909.17
10,882.08
10,855.00
10,827.92
10,800.83
10,773.76
10,746.67
10,719.58

16,073.75
16,052.08
16,030.42
16,008.75
15,087.08
15,965.42
15,943.75
15,922.08
15,900.42
15,878.75
15,857.08
15,835.42
15,813.75
15,792.08
15,770.42
15,748.75
15,727.08
15,705.42
15,683.75
15,662.08
16,640.42
16,613.33
16,586.25
16,5659.17
16,532.08
16,505.00
16,477.92
16,450.83
16,423.75
16,396.67
16,369.58
16,342.50
16,315.42
16,288.33
16,261.25
16,234.17
16,207.08
16,180.00
16,152.92
16,125.83
16,098.75
16,071.67
16,044.58
16,017.50
15,990.42
15,963.33
15,936.25
15,909.17
15,882.08
15,855.00
15,827.92
15,800.83
15,773.75
15,746.67
15,719.58

16,073.75
16,052.08
16,030.42
16,008.75
15,987.08
15,965.42
15,943.75
15,922.08
15,900.42
15,878.75
15,857.08
15,835.42
15,813.75
15,792.08
15,770.42
15,748.75
15,727.08
15,705.42
15,683.75
15,662.08
16,640.42
16,613.33
16,586.25
16,559.17
16,532.08
16,505.00
16,477.92
16,450.83
16,423.75
16,396.67
16,369.58
16,342.50
16,315.42
16,268.33
16,261.25
16,234.17
16,207.08
16,180.00
16,152.92
16,125.83
16,008.75
16,071.67
16,044.58
16,017.50
15,990.42
15,963.33
15,936.25
15,900.17
15,882.08
15,855.00
15,827.92
15,800.83
15,773.75
15,746.67
15,719.58

2,225,000.00
2,221,000.00
2,217,000.00
2,213,000.00
2,209,000.00
2,205,000.00
2,201,000.00
2,197,000.00
2,193,000.00
2,189,000.00
2,185,000.00
2,181,000.00
2,177,000.00
2,173,000.00
2,169,000.00
2,165,000.00
2,161,000.00
2,157,000.00
2,163,000.00
2,149,000.00
2,144,000.00
2,138,000.00
2,134,000.00
2,129,000.00
2,124,000.00
2,119,000.00
2,114,000.00
2,109,000.00
2,104,000.00
2,099,000.00
2,094,000.00
2,088,000.00
2,084,000.00
2,079,000.00
2,074,000.00
2,069,000.00
2,064,000.00
2,059,000.00
2,054,000.00
2,049,000.00
2,044,000.00
2,039,000.00
2,034,000.00
2,029,000.00
2,024,000.00
2,019,000.00
2,014,000.00
2,009,000.00
2,004,000.00
1,999,000.00
1,994,000.00
1,989,000.00
1,984,000.00
1,979,000.00
1,974,000.00



51112022
6/1/2022
7/1/2022
8/1/2022
9112022
10/1/2022
11/1/2022
12/1/2022
1/1/2023
2/1/2023
3/1/2023
4/1/2023
5/1/2023
6/1/2023
71112023
8/1/2023
9/1/2023
10/1/2023
11/1/2023
12/1/2023
1/1/2024
2/1/2024
3/1/2024
4/1/2024
5/1/2024
6/1/2024
711/2024
8/1/2024
9/1/2024
10/1/2024
11/1/2024
12/1/2024
1/1/2025
2/1/2025
3/1/2025
4/1/2025
5/1/2025
6/1/2025
7/1/2025
8/1/2025
9/1/2025
10/1/2025
11/1/2025
12/1/2025
1/1/2026
2/1/2026
3/1/2026
4/1/2026
5/1/2026
6/1/2026
7/1/2026
8/1/2026
9/1/2026
10/1/2026
11/1/2026

5,000.00
5,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00

6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%

10,692.50
10,665.42
10,638.33
10,605.83
10,673.33
10,540.83
10,508.33
10,475.83
10,443.33
10,410.83
10,378.33
10,345.83
10,313.33
10,280.83
10,248.33
10,215.83
10,183.33
10,150.83
10,118.33
10,085.83
10,053.33
10,020.83
9,088.33
9,955.83
9,923.33
9,890.83
9,858.33
9,825.83
9,793.33
9,760.83
9,728.33
9,695.83
9,663.33
9,630.83
9,692.92
9,555.00
9,517.08
9,479.17
9,441.25
9,403.33
9,365.42
9,327.50
9,289.58
9,251.67
9,213.76
9,175.83
9,137.92
9,100.00
9,062.08
9,024.17
8,986.25
8,948.33
8,910.42
8,872.50
8,834.58

15,692.50
15,665.42
16,638.33
16,605.83
16,573.33
16,540.83
16,508.33
16,475.83
16,443.33
16,410.83
16,378.33
16,345.83
16,313.33
16,280.83
16,248.33
16,215.83
16,183,33
16,150.83
16,118.33
16,085.83
16,053.33
16,020.83
15,988.33
15,965.83
15,923.33
15,890.83
15,858.33
15,826.83
15,793.33
15,760.83
15,728.33
15,695.83
15,663.33
16,630.83
16,602.92
16,555.00
16,517.08
16,479.17
16,441.25
16,403.33
16,365.42
16,327.50
16,289.58
16,261.67
16,213.75
16,175.83
16,137.92
16,100.00
16,062.08
16,024.17
15,986.25
15,948.33
15,910.42
15,872.50
15,834.58

15,692.50
15,665.42
16,638.33
16,605.83
16,573.33
16,540.83
16,508.33
16,475.83
16,443.33
16,410.83
16,378.33
16,345.83
16,313.33
16,280.83
16,248.33
16,215.83
16,183.33
16,150.83
16,118.33
16,085.83
16,053.33
16,020.83
15,088.33
15,955.83
15,923.33
15,890.83
15,858.33
15,826.83
15,793.33
15,760.83
15,728.33
15,695.83
16,663.33
16,630.83
16,592.92
16,555.00
16,517.08
16,479.17
16,441.25
16,403.33
16,365.42
16,327.50
16,289.58
16,251.67
16,213.75
16,175.83
16,137.92
16,100.00
16,062.08
16,024.17
15,986.25
15,948.33
16,910.42
15,872.50
15,834.58

1,969,000.00
1,964,000.00
1,958,000.00
1,952,000.00
1,946,000.00
1,940,000.00
1,934,000.00
1,928,000.00
1,922,000.00
1,916,000.00
1,910,000.00
1,904,000.00
1,898,000.00
1,892,000.00
1,886,000.00
1,880,000.00
1,874,000.00
1,868,000.00
1,862,000.00
1,856,000.00
1,850,000.00
1,844,000.00
1,838,000.00
1,832,000.00
1,826,000.00
1,820,000,00
1,814,000.00
1,808,000.00
1,802,000.00
1,796,000.00
1,790,000.00
1,784,000.00
1,778,000.00
1,771,000.00
1,764,000.00
1,757,000.00
1,750,000.00
1,743,000.00
1,736,000.00
1,729,000.00
1,722,000.00
1,715,000.00
1,708,000.00
1,701,000.00
1,694,000.00
1,687,000.00
1,680,000.00
1,673,000.00
1,666,000.00
1,6569,000.00
1,652,000.00
1,645,000.00
1,638,000.00
1,631,000.00
1,624,000.00



12/1/2026
111/2027
2/1/2027
3/1/2027
41112027
5112027
6/1/2027
7172027
8/1/2027
9/1/2027
10/1/2027
11/1/2027
12/1/2027
1/1/2028
2/1/2028
3/1/2028
4/1/2028
5/1/2028
6/1/2028
7/1/2028
8/1/2028
9/1/2028
10/1/2028
11/1/2028
12/1/2028
1/1/2029
2/1/2029
3/1/2029
4/1/2029
5/1/2029
6/1/2029
7/1/2029
8/1/2029
9/1/2029
10/1/2029
11/1/2029
12/1/2029
1/1/2030
2/1/2030
3/1/2030
4/1/2030
5/1/2030
6/1/2030
7/1/2030
8/1/2030
9/1/2030
10/1/2030
11/1/2030
12/1/2030

1/1/2031

2/1/2031

3/1/2031

4/1/2031

5/1/2031

6/1/2031

7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00

6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%

8,796.67
8,758.75
8,720.83
8,682.92
8,645.00
8,607.08
8,563.75
8,520.42
8,477.08
8,433.75
8,390.42
8,347.08
8,303.75
8,260.42
8,217.08
8,173.75
8,130:42
8,087.08
8,043.75
8,000.42
7,957.08
7,913.75
7,870.42
7,827.08
7,783.75
7,740.42
7,697.08
7,663.75
7,610.42
7,561.67
7,512.92
7,464.17
7,415.42
7,366.67
7,317.92
7,269.17
7,220.42
7.171.67
7,122.92
7,074.17
7,025.42
6,976.67
6,927.92
6,879.17
6,830.42
6,781.67
6,732.92
6,684.17
6,635.42
6,586.67
6,532.50
6,478.33
6,424.17
6,370.00
6,315.83

15,796.67
15,758.75
15,720.83
16,682.92
15,645.00
16,607.08
16,563.75
16,520.42
16,477.08
16,433.75
16,390.42
16,347.08
16,303.75
16,260.42
16,217.08
16,173.75
16,130.42
16,087.08
16,043.75
16,000.42
15,957.08
15,913.75
15,870.42
15,827.08
15,783.75
15,740.42
15,697.08
15,653.75
16,610.42
16,561.67
16,512.92
16,464.17
16,415.42
16,366.67
16,317.92
16,269.17
16,220.42
16,171.67
16,122.92
16,074.17
16,025.42
156,976.67
15,927.92
15,879.17
15,830.42
15,781.67
15,732.92
15,684.17
15,635.42
16,586.67
16,632.50
16,478.33
16,424.17
16,370.00
16,315.83

15,796.67
15,7568.75
16,720.83
15,682.92
16,645.00
16,607.08
16,563.75
16,520.42
16,477.08
16,433.75
16,390.42
16,347.08
16,303.75
16,260:42
16,217.08
16,173.75
16,130.42
16,087.08
16,043.75
16,000.42
15,957.08
15,913.75
15,870.42
15,827.08
15,783.75
15,740.42
15,697.08
16,653.75
16,610.42
16,561.67
16,5612.92
16,464.17
16,415.42
16,366.67
16,317.92
16,269.17
16,220.42
16,171.67
16,122.92
16,074.17
16,025.42
16,976.67
15,927.92
156,879.17
15,830.42
15,781.67
15,732.92
15,684.17
15,635.42
16,586.67
16,532.50
16,478.33
16,424 .17
16,370.00
16,315.83

1,617,000.00
1,610,000.00
1,603,000.00
1,696,000.00
1,589,000.00
1,581,000.00
1,573,000.00
1,565,000.00
1,557,000.00
1,549,000.00
1,541,000.00
1,533,000.00
1,526,000,00
1,517,000.00
1,509,000.00
1,501,000.00
1,493,000.00
1,485,000.00
1,477,000.00
1,469,000.00
1,461,000.00
1,463,000.00
1,445,000.00
1,437,000.00
1,429,000.00
1,421,000.00
1,413,000.00
1,405,000.00
1,396,000.00
1,387,000.00
1,378,000.00
1,369,000.00
1,360,000.00
1,351,000.00
1,342,000.00
1,333,000.00
1,324,000.00
1,315,000.00
1,306,000.00
1,297,000.00
1,288,000.00
1,279,000.00
1,270,000.00
1,261,000.00
1,252,000.00
1,243,000.00
1,234,000.00
1,225,000.00
1,216,000.00
1,206,000.00
1,196,000.00
1,186,000.00
1,176,000.00
1,166,000.00
1,156,000.00



™

! 7/1/2031
8/1/2031
9/1/2031

10/1/2031
11/1/2031
12/1/2031
1/1/2032
2/1/2032
3/1/2032
4/1/2032
5/1/2032
6/1/2032
7/1/2032
8/1/2032
9/1/2032
10/1/2032
11/1/2032
12/1/2032
1/1/2033
2/1/2033
3/1/2033
4/1/2033
5/1/2033
6/1/2033
7/1/2033
8/1/2033
= 9/1/2033
J 10/1/2033
11/1/2033
12/1/2033
1/1/2034
2/1/2034
3/1/2034
4/1/2034
5/1/2034
6/1/2034
711/2034
8/1/2034
9/1/2034
10/1/2034
11/1/2034
12/1/2034
1/1/2035
2/1/2035
3/1/2035
4/1/2035
5/1/2035
6/1/2035
7/1/2035
8/1/2035
9/1/2035
10/1/2035
11/1/2035
12/1/2035
) 1/1/2036
S

Py

10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
13,000.00
13,000.00
13,000.00
13,000.00
13,000.00
13,000.00
13,000.00
13,000.00
13,000.00
13,000.00

13,000.00 .

6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%

6.50%

6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%

" 6.50%

6.50%
6.50%
6.50%
6.560%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6:50%
6.50%
6.50%
6.60%
6.50%

6,261.67
6,207.50
6,153.33
6,099.17
6,045.00
5,990.83
5,936.67
5,882.50
5,828.33
577417
5,720.00
5,665.83
5,611.67
5,5652.08
5,492.50
5,432.92
5,373.33
5,313.75
5,254.17
5,194.58
5,135.00
5,075.42
5,015.83
4,956.25
4,896.67
4,837.08
4,777.50
4,717.92
4,658.33
4,588.75
4,533.75
4,468.75
4,403.75
4,338.75
4,273.75
4,208.75
4,143.75
4,078.75
4,013.75
3,948.75
3,883.75
3,818.75
3,753.75
3,688.75
3,623.75
3,653.33
3,482.92
3,412.50
3,342.08
3,271.67
3,201.25
3,130.83
3,060.42
2,990.00
2,919.58

16,261.67
16,207.50
16,153.33
16,099.17
16,045.00
15,990.83
15,936.67
16,862.50
15,828.33
16,774.17
15,720.00
15,665.83
16,611.67
16,552.08
16,492.50
16,432.92
16,373.33
16,313.75
16,264.17
16,194.58
16,135.00
16,075.42
16,015.83
15,956.25
15,896.67
15,837.08
15,777.50
15,717.92
15,658.33
16,598.75
16,633.75
16,468.75
16,403.75
16,338.75
16,273.75
16,208.75
16,143.75
16,078.75
16,013.75
15,948.75
15,883.75
15,818.75
15,753.75
15,688.75
16,623.75
16,553.33
16,482.92
16,412.50
16,342.08
16,271.67
16,201.25
16,130.83
16,060.42
15,990.00
15,919.58

16,261.67
16,207.50
16,153.33
16,099.17
16,045.00
15,990.83
15,936.67
15,882.50
15,828.33
15,774.17
15,720.00
15,665.83
16,611.67
16,552.08
16,492.50
16,432.92
16,373.33
16,313.75
16,254.17
16,194.58
16,135.00
16,075.42
16,015.83
15,956.25
15,896.67
15,837.08
18,777.50
15,717.92
15,658.33
16,598.75
16,533.75
16,468.75
16,403.75
16,338.75
16,273.75
16,208.75
16,143.75
16,078.75
16,013.75
15,948.75
15,883.75
15,818.75
15,753.75
15,688.75
16,623.75
16,563.33
16,482.92
16,412.50
16,342.08
16,271.67
16,201.25
16,130.83
16,060.42
16,890.00
15,919.58

1,146,000.00
1,136,000.00
1,126,000.00
1,116,000.00
1,106,000.00
1,096,000.00
1,086,000.00
1,076,000.00
1,066,000.00
1,056,000.00
1,046,000.00
1,036,000.00
1,025,000.00
1,014,000.00
1,003,000.00
992,000.00
981,000.00
970,000.00
959,000.00
948,000.00
937,000,00
926,000.00
915,000.00
904,000.00
893,000.00
882,000.00
871,000.00
860,000.00
849,000.00
837,000.00
825,000.00
813,000.00
801,000.00
789,000.00
777,000,00
765,000.00
753,000.00
741,000.00
729,000.00
717,000.00
705,000.00
693,000.00
681,000.00
669,000.00
656,000.00
643,000.00
630,000.00
617,000.00
604,000.00
591,000.00
§78,000.00
565,000.00
5§52,000.00
639,000.00
526,000.00



™

2/1/2036 13,000.00 6.50% 2,849.17 15,849.17 15,849.17 513,000.00
3/1/2036 13,000.00 6.50% 2,778.75 15,778.75 15,778.75 500,000.00
4/1/2036 13,000.00 6.50% 2,708.33 15,708.33 15,708.33 487,000.00
5/1/2036 13,000.00 6.50% 2,637.92 15,637.92 15,637.92 474,000.00
6/1/2036 14,000.00 6.50% 2,567.50 16,567.50 16,567.50 460,000.00
7/1/2036 14,000.00 6.50% 2,491.67 16,491.67 16,491.67 446,000.00
8/1/2036 14,000.00 6.50% 2,415.83 16,415.83 16,415.83 432,000.00
9/1/2036 14,000.00 6.50% 2,340.00 16,340.00 16,340.00 418,000.00
10/1/2036 14,000.00 6.50% 2,264.17 16,264.17 16,264.17 404,000.00
11/1/2036 14,000.00 6.50% 2,188.33 16,188.33 16,188.33 390,000.00
12/1/2036 14,000.00 6.50% 2,112.50 16,112.50 16,112.50 376,000.00
1/1/2037 14,000.00 6.50% 2,036.67 16,036.67 16,036.67 362,000.00
2/1/2037 14,000.00 6.50% 1,960.83 15,960.83 15,960.83 348,000.00
3/1/2037 14,000.00 6.50% 1,885.00 15,885.00 15,885.00 334,000.00
4/1/2037 14,000.00 6.50% 1,800.17 15,809.17 15,809.17 320,000.00
5/1/2037 14,000.00 6.50% 1,733.33 15,733.33 15,733.33 306,000.00
6/1/2037 14,000.00 6.50% 1,657.50 15,657.50 15,6567.50 292,000.00
7/1/2037 15,000.00 6.50% 1,581.87 16,581.67 16,581.67 277,000.00
8/1/2037 15,000.00 6.50% 1,500.42 16,500.42 16,500.42 262,000.00
9/1/2037 15,000.00 6.50% 1,419.17 16,419.17 16,419.17 247,000.00
10/1/2037 15,000.00 8.50% 1,337.92 16,337.92 16,337.92 232,000.00
11/1/12037 15,000.00 6.50% 1,256.67 16,256.67 16,256.67 217,000.00
12/1/2037 15,000.00 6.50% 1,175.42 16,175.42 16,175.42 202,000.00
1/1/2038 15,000.00 6.50% 1,094.17 16,094.17 16,004.17 187,000.00
2/1/2038 15,000.00 6.50% 1,012.92 16,012.92 16,012.92 172,000.00
3/1/2038 15,000.00 6.50% 031.67 15,931.67 15,931.67 157,000.00
4/1/2038 15,000.00 6.50% 850.42 15,850.42 16,850.42 142,000.00
5/1/2038 15,000.00 6.50% 769.17 15,769.17 15,769.17 127,000.00
6/1/2038 15,000.00 6.50% 687.92 15,687.92 15,687.92 112,000.00
7/1/2038 16,000.00 6.50% 606.67 16,606.67 16,606.67 96,000.00
8/1/2038 16,000.00 6.50% 520.00 16,520.00 16,520.00 80,000.00
9/1/2038 16,000.00 6.50% 433.33 16,433.33 16,433.33 64,000.00
10/1/2038 16,000.00 6.50% 346.67 16,346.67 16,346.67 48,000.00
11/1/2038 16,000.00 6.50% 260.00 16,260.00 16,260.00 32,000.00
12/1/2038 16,000.00 6.50% 173.33 16,173.33 16,173.33 16,000.00
1/1/2039 16,000.00 6.50% 86.67 16,086.67 16,086.67 -
2,550,000.00 3,254,641.89  5,804,641.89 5,804,641.89
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Monthly
Perlod

2/1/2009
3/1/2009
41112009
5/1/2009
6/1/2009
7/1/2009
8/1/2009
9/1/2009
10/1/2009
11/11/2009
12/1/2009
1/1/2010
21112010
3/1/2010
4/1/2010
5/1/2010
6/1/2010
7/1/2010
8/1/2010
9/1/2010
10/1/2010
J 11/1/2010
12/1/2010
1112011
2/1/2011
3/1/2011
4/1/2011
5/1/2011
6/1/2011
71172011
8/1/2011
9/1/2011
10/1/2011
11/1/2011
12/1/2011
1/1/2012
2/1/2012
3/1/2012
4/1/2012
5/1/2012
6/1/2012
7/1/2012
8/1/2012
9/1/2012
10/1/2012
11/1/2012
12/1/2012
1/1/2013
2/1/2013

Bond Principal

2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
2,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00

HOUSING AUTHORITY OF THE CITY OF GREENVILLE
DEBT SERVICE ON OUTSTANDING BONDS AND REVENUES PLEDGED TO PAY OUTSTANDING BONDS
(2119/21)

Coupon

6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%

Interest

13,812.50
13,801.67
13,790.83
13,780.00
13,769.17
13,758.33
13,747.50
13,736.67
13,725.83
13,715.00
13,704.17
13,603.33
13,682.50
13,671.67
13,660.83
13,650.00
13,639.17
13,628.33
13,612.08
13,595.83
13,579.58
13,563.33
13,547.08
13,530.83
13,514.58
13,498.33
13,482.08
13,465.83
13,449.58
13,433.33
13,417.08
13,400.83
13,384.58
13,368.33
13,352.08
13,335.83
13,319.58
13,303.33
13,287.08
13,270.83
13,254.58
13,238.33
13,222.08
13,205.83
13,189.58
13,173.33
13,157.08
13,140.83
13,124.58

Bond Debt
Service
Redaulrements

15,812.50
15,801.67
15,790.83
15,780.00
15,769.17
15,758.33
15,747.50
15,736.67
15,725.83
15,716.00
15,704.17
15,693.33
15,682.50
15,671.67
15,660.83
15,650.00
15,639.17
16,628.33
16,612.08
16,595.83
16,579.58
16,563.33
16,547.08
16,530.83
16,514.58
16,498.33
16,482.08
16,465.83
16,449.58
16,433.33
16,417.08
16,400.83
16,384.58
16,368.33
16,352.08
16,335.83
16,319.58
16,303.33
16,287.08
16,270.83
16,254.58
16,238.33
16,222.08
16,205.83
16,189.58
16,173.33
16,157.08
16,140.83
16,124.58

Payments
Received from
Borrower

15,812.50
15,801.67
15,790.83
156,780.00
15,769.17
15,758.33
16,747.50
16,736.67
15,725.83
15,715.00
15,704.17
15,693.33
15,682.50
15,671.67
15,660.83
15,650.00
15,639.17
16,628.33
16,612.08
16,5695.83
16,579.58
16,563.33
16,547.08
16,530.83
16,514.58
16,498.33
16,482.08
16,465.83
16,449.58
16,433.33
16,417.08
16,400.83
16,384.58
16,368.33
16,352.08
16,335.83
16,319.58
16,303.33
16,287.08
16,270.83
16,254.58
16,238.33
16,222.08
16,205.83
16,189.58
16,173.33
16,157.08
16,140.83
16,124.58

Outstanding
Principal
Balance

2,548,000.00
2,546,000.00
2,544,000.00
2,542,000.00
2,540,000.00
2,538,000.00
2,536,000.00
2,534,000.00
2,532,000.00
2,530,000.00
2,528,000.00
2,526,000.00
2,524,000.00
2,522,000.00
2,520,000.00
2,518,000.00
2,516,000.00
2,513,000.00
2,510,000.00
2,507,000.00
2,504,000.00
2,501,000.00
2,498,000.00
2,495,000.00
2,492,000.00
2,489,000.00
2,486,000.00
2,483,000.00
2,480,000.00
2,477,000.00
2,474,000.00
2,471,000.00
2,468,000.00
2,465,000.00
2,462,000.00
2,459,000.00
2,456,000.00
2,453,000.00
2,450,000.00
2,447,000.00
2,444,000.00
2,441,000.00
2,438,000.00
2,435,000.00
2,432,000.00
2,429,000.00
2,426,000.00
2,423,000.00
2,420,000.00



3/1/2013
4/1/2013
5/1/2013
6/1/2013
711/2013
8/1/2013
9/1/2013
10/1/2013
11/1/2013
12/1/2013
1/1/2014
2/1/2014
3/1/2014
4/1/2014
5/1/2014
6/1/2014
71/2014
8/1/2014
9/1/2014
10/1/2014
11/1/2014
12/1/2014
1/1/2015
2/1/2015
3/1/2015
4/1/2015
5/1/2015
6/1/2015
7/1/2015
8/1/2015
9/1/2015
10/1/2015
11/1/2015
12/1/2015
1/1/2016
2/1/2016
3/1/12016
4/1/2016
5/1/2016
6/1/2016
7/1/2016
8/1/2016
9/1/2016
10/1/2016
11/1/2016
12/1/2016
1/1/2017
2/1/2017
3/1/2017
4/1/2017
5/1/2017
6/1/2017
7/1/2017
8/1/2017
9/1/2017

3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000,00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
3,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00

6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
8.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%

13,108.33
13,092.08
13,075.83
13,059.58
13,043.33
13,027.08
13,010.83
12,994.58
12,978.33
12,962.08
12,945.83
12,929.568
12,913.33
12,897.08
12,880.83
12,864.58
12,848.33
12,832.08
12,815.83
12,799.58
12,783.33
12,767.08
12,750.83
12,734.58
12,718.33
12,702.08
12,685.83
12,669.58
12,653.33
12,637.08
12,615.42
12,693.75
12,572.08
12,5560.42
12,628.75
12,507.08
12,485.42
12,463.75
12,442.08
12,420.42
12,398.75
12,377.08
12,355.42
12,333.75
12,312.08
12,290.42
12,268.75
12,247.08
12,225.42
12,203.75
12,182.08
12,160.42
12,138.75
12,117.08
12,095.42

16,108.33
16,092.08
16,075.83
16,059.58
16,043.33
16,027.08
16,010.83
16,994.58
15,978.33
15,962.08
15,045.83
15,029.58
15,913.33
15,897.08
15,880.83
15,864.58
15,848.33
15,832.08
15,815.83
16,799.58
15,783.33
15,767.08
15,750.83
15,734.58
15,718.33
15,702.08
15,685.83
15,669.58
15,653.33
16,637.08
16,615.42
16,593.75
16,572.08
16,550.42
16,628.75
16,507.08
16,485.42
16,463.75
16,442.08
16,420.42
16,398.75
16,377.08
16,355.42
16,333.75
16,312.08
16,290.42
16,268.75
16,247.08
16,225.42
16,203.75
16,182.08
16,160.42
16,138.75
16,117.08
16,095.42

16,108.33
16,092.08
16,075.83
16,059.58
16,043.33
16,027.08
16,010.83
15,994.58
15,978.33
16,962.08
15,945.83
15,929.68
16,913.33
15,897.08
15,880.83
15,864.58
15,848.33
15,832.08
15,815.83
15,799.58
15,783.33
15,767.08
15,750.83
16,734.58
15,718.33
15,702.08
15,685.83
15,669.58
15,653.33
16,637.08
16,615.42
16,593.75
16,572.08
16,550.42
16,528.75
16,507.08
16,485.42
16,463.75
16,442.08
16,420.42
16,398.75
16,377.08
16,355.42
16,333.75
16,312.08
16,290.42
16,268.75
16,247.08
16,225.42
16,203.75
16,182.08
16,160.42
16,138.75
16,117.08
16,095.42

2,417,000.00
2,414,000.00
2,411,000.00
2,408,000.00
2,405,000.00
2,402,000.00
2,399,000.00
2,396,000.00
2,393,000.00
2,390,000.00
2,387,000.00
2,384,000.00
2,381,000.00
2,378,000.00
2,375,000.00
2,372,000.00
2,369,000.00
2,366,000.00
2,363,000.00
2,360,000.00
2,357,000.00
2,354,000.00
2,351,000.00
2,348,000.00
2,345,000.00
2,342,000.00
2,338,000.00
2,336,000.00
2,333,000.00
2,329,000.00
2,325,000.00
2,321,000.00
2,317,000.00
2,313,000.00
2,309,000.00
2,305,000.00
2,301,000.00
2,297,000.00
2,293,000.00
2,289,000.00
2,285,000.00
2,281,000.00
2,277,000.00
2,273,000.00
2,269,000.00
2,265,000.00
2,261,000.00
2,257,000.00
2,253,000.00
2,249,000.00
2,245,000.00
2,241,000.00
2,237,000.00
2,233,000.00
2,229,000.00



10/1/2017
11/1/2017
12/1/2017
1/1/2018
2/1/2018
3/1/2018
4/1/2018
5/1/2018
6/1/2018
7/1/2018
8/1/2018
9/1/2018
10/1/2018
11/1/2018
12/1/2018
1/1/2019
2/1/2019
3/1/2019
4/1/2019
5/1/2019
6/1/2019
71112019
8/1/2019
9/1/2019
10/1/2019
11/1/2019
12/1/2019
1/1/2020
2/112020
3/1/2020
4/1/2020
5/1/2020
6/1/2020
7/1/2020
8/1/2020
9/1/2020
10/1/2020
11/1/2020
12/1/2020
1/1/2021
2/1/2021
3/1/2021
4/1/2021
5/1/2021
6/1/2021
7/1/2021
8/1/2021
9/1/2021
10/1/2021
11/1/2021
12/1/2021
1/1/2022
2/1/2022
3/1/2022
4/1/2022

4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
4,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00
5,000.00

6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%

12,073.75
12,052.08
12,030.42
12,008.75
11,987.08
11,965.42
11,943.75
11,922.08
11,900.42
11,878.75
11,857.08
11,835.42
11,813.75
11,792.08
11,770.42
11,748.75
11,727.08
11,705.42
11,683.75
11,662.08
11,640.42
11,613.33
11,686.25
11,669.17
11,632.08
11,505.00
11,477.92
11,450.83
11,423.75
11,396.67
11,369.58
11,342.50
11,315.42
11,288.33
11,261.25
11,234.17
11,207.08
11,180.00
11,152.92
11,125.83
11,008.75
11,071.67
11,044.58
11,017.50
10,990.42
10,963.33
10,936.25
10,909.17
10,882.08
10,855.00
10,827.92
10,800.83
10,773.75
10,746.67
10,719.58

16,073.75
16,052.08
16,030.42
16,008.75
16,987.08
15,965.42
15,943.75
15,922.08
15,900.42
15,878.75
15,857.08
15,835.42
15,813.75
15,792.08
15,770.42
15,748.75
15,727.08
15,705.42
15,683.75
15,662.08
16,640.42
16,613.33
16,586.25
16,559.17
16,5632.08
16,505.00
16,477.92
16,450.83
16,423.75
16,396.67
16,369.58
16,342.50
16,316.42
16,288.33
16,261.25
16,234.17
16,207.08
16,180.00
16,152.92
16,125.83
16,098.75
16,071.67
16,044.58
16,017.50
15,990.42
15,963.33
15,936.25
15,809.17
15,882.08
15,855.00
15,827.92
15,800.83
15,773.75
15,746.67
15,719.58

16,073.75
16,052.08
16,030.42
18,008.75
15,987.08
15,965.42
15,943.75
15,922.08
15,900.42
15,878.75
15,857.08
15,835.42
15,813.75
15,792.08
15,770.42
15,748.75
15,727.08
15,705.42
15,683.75
15,662.08
16,640.42
16,613.33
16,586.25
16,559.17
16,532.08
16,505.00
16,477.92
16,450.83
16,423.75
16,396.67
16,369.58
16,342.50
16,315.42
16,288.33
16,261.25
16,234.17
16,207.08
16,180.00
16,152.92
16,125.83
16,098.75
16,071.67
16,044.58
16,017.50
15,990.42
15,963.33
15,936.25
15,909.17
15,882.08
15,855.00
15,827.92
15,800.83
15,773.75
15,746.67
15,719.58

2,225,000.00
2,221,000.00
2,217,000.00
2,213,000.00
2,209,000.00
2,205,000.00
2,201,000.00
2,197,000.00
2,193,000.00
2,189,000.00
2,185,000.00
2,181,000.00
2,177,000.00
2,173,000.00
2,169,000.00
2,165,000.00
2,161,000.00
2,157,000.00
2,1563,000.00
2,149,000.00
2,144,000.00
2,139,000.00
2,134,000.00
2,129,000.00
2,124,000.00
2,119,000.00
2,114,000.00
2,109,000.00
2,104,000.00
2,099,000.00
2,094,000.00
2,089,000.00
2,084,000.00
2,079,000.00
2,074,000.00
2,069,000.00
2,064,000.00
2,0569,000.00
2,054,000.00
2,049,000.00
2,044,000.00
2,039,000.00
2,034,000.00
2,029,000.00
2,024,000.00
2,019,000.00
2,014,000.00
2,008,000.00
2,004,000.00
1,999,000.00
1,994,000,00
1,989,000.00
1,984,000.00
1,979,000.00
1,974,000.00



5/1/2022
6/1/2022
7/1/2022
8/1/2022
9/1/2022
10/1/2022
11/1/2022
12/1/2022
1/1/2023
2/1/2023
3/1/2023
4/1/2023
5/1/2023
6/1/2023
7/1/2023
8/1/2023
9/1/2023
10/1/2023
11/1/2023
12/1/2023
11112024
2/1/2024
3[1/2024
4/1/2024
5/1/2024
6/1/2024
7/1/2024
8/1/2024
9/1/2024
10/1/2024
11/1/2024
12/1/2024
1/1/2025
2/1/12025
3/1/2025
4/1/2025
5/1/2025
6/1/2025
7/1/2025
8/1/2025
9/1/2025
10/1/2025
11/1/2025
12/1/2025
111/2026
2/1/2026
3/1/2026
4/1/2026
5/1/2026
6/1/2026
7/1/2026
8/1/2026
9/1/2026
10/1/2026
11/1/2026

5,000.00
5,000.00
6,000.00
8,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
6,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
7,000.00

6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%

10,692.50
10,665.42
10,638.33
10,605.83
10,5673.33
10,540.83
10,508.33
10,475.83
10,443.33
10,410.83
10,378.33
10,345.83
10,313.33
10,280.83
10,248.33
10,215.83
10,183.33
10,150.83
10,118.33
10,085.83
10,053.33
10,020.83
9,988.33
9,955.83
9,923.33
9,890.83
9,858.33
9,825.83
9,793.33
9,760.83
9,728.33
9,695.83
9,663.33
9,630.83
9,592.92
9,555.00
9,517.08
9,479.17
9,441.25
9,403.33
9,365.42
9,327.50
9,289.58
9,251.67
9,213.75
9,175.83
9,137.92
9,100.00
9,062.08
9,024.17
8,986.25
8,948.33
8,910.42
8;872.50
8,834.58

15,692.50
15,665.42
16,638.33
16,605.83
16,573.33
16,540.83
16,508.33
16,475.83
16,443.33
16,410.83
16,378.33
16,345.83
16,313.33
16,280.83
16,248.33
16,215.83
16,183.33
16,150.83
16,118.33
16,085.83
16,053.33
16,020.83
15,988.33
15,955.83
15,923.33
15,890.83
15,858.33
15,825.83
15,793.33
15,760.83
15,728.33
15,695.83
15,663.33
16,630.83
16,592.92
16,555.00
16,517.08
16,479.17
16,441.25
16,403.33
16,365.42
16,327.50
16,289.58
16,251.67
16,213.75
16,175.83
16,137.92
16,100.00
16,062.08
16,024.17
15,986.25
15,948.33
15,910.42
15,872.50
15,834.58

15,692.50
15,665.42
16,638.33
16,605.83
16,573.33
16,540.83
16,508.33
16,475.83
16,443.33
16,410.83
16,378.33
16,345.83
16,313.33
16,280.83
16,248.33
16,215.83
16,183.33
16,150.83
16,118.33
16,085.83
16,053.33
16,020.83
15,988.33
15,965.83
15,923.33
15,890.83
15,858.33
15,825.83
15,793.33
15,760.83
15,728.33
15,695.83
15,663.33
16,630.83
16,592.92
16,555.00
16,517.08
16,479.17
16,441.25
16,403.33
16,365.42
16,327.50
16,289.58
16,251.67
16,213.75
16,175.83
16,137.92
16,100.00
16,062.08
16,024.17
15,986.25
15,948.33
15,910.42
15,872.50
15,834.58

1,969,000.00
1,964,000.00
1,958,000.00
1,952,000.00
1,946,000.00
1,940,000.00
1,934,000.00
1,928,000.00
1,922,000.00
1,916,000.00
1,910,000.00
1,904,000.00
1,898,000.00
1,892,000.00
1,886,000.00
1,880,000.00
1,874,000.00
1,868,000.00
1,862,000.00
1,856,000.00
1,850,000.00
1,844,000.00
1,838,000.00
1,832,000.00
1,826,000.00
1,820,000.00
1,814,000.00
1,808,000.00
1,802,000.00
1,796,000.00
1,790,000.00
1,784,000.00
1,778,000.00
1,771,000.00
1,764,000.00
1,757,000.00
1,750,000.00
1,743,000.00
1,736,000.00
1,729,000.00
1,722,000.00
1,715,000.00
1,708,000.00
1,701,000.00
1,694,000.00
1,687,000.00
1,680,000.00
1,673,000.00
1,666,000.00
1,659,000.00
1,652,000.00
1,645,000.00
1,638,000.00
1,631,000.00
1,624,000.00



12/1/2026
11112027
2/1/2027
3/1/2027
4/1/2027
5/1/2027
6/1/2027
71112027
8/1/2027
9/1/2027

10/1/2027

11/1/2027

12/1/2027
1/1/2028
2/1/2028
3/1/2028
4/1/2028
5/1/2028
6/1/2028
7/1/2028
8/1/2028
9/1/2028

10/1/2028

11/1/2028

12/1/2028
1/1/2029
2/1/2029
3/1/12029
4/1/2029
5/1/2029
©/1/2029
7/1/2029
8/1/2029
9/1/2029

10/1/2029
11/1/2029
12/1/2029
1/1/2030
2/1/2030
3/1/2030
4/1/2030
5/1/2030
6/1/2030
7/1/2030
8/1/2030
9/1/2030
10/1/2030
11/1/2030
12/1/2030
1/1/2031

2/1/2031

3/1/2031

4/1/2031

5/1/2031

6/1/2031

7,000.00
7,000.00
7,000.00
7,000.00
7,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
8,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000:00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
9,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00

6.50%
6.50%
6.50%
6.50%
8.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%

8,796.67
8,758.75
8,720.83
8,682.92
8,645.00
8,607.08
8,563.75
8,520.42
8,477.08
8,433.75
8,390.42
8,347.08
8,303.75
8,260.42
8,217.08
8,173.75
8,130.42
8,087.08
8,043.75
8,000.42
7,957.08
7,913.75
7,870.42
7,827.08
7,783.75
7,740.42
7,697.08
7,653.76
7,610.42
7,561.67
7,612.92
7,464.17
7,415.42
7,366.67
7,317.92
7,269.17
7,220.42
7,171.67
7,122.92
7,074.17
7,026.42
6,976.67
6,927.92
6,879.17
6,830.42
6,781.87
6,732.92
6,684.17
6,635.42
6,586.67
6,532.50
6,478.33
6,424.17
6,370.00
6,315.83

15,796.67
15,758.75
15,720.83
15,682.92
16,645.00
16,607.08
16,563.75
16,520.42
16,477.08
16,433.75
16,390.42
16,347.08
16,303.75
16,260.42
16,217.08
16,173.75
16,130.42
16,087.08
16,043.75
16,000.42
15,957.08
15,913.75
15,870.42
15,827.08
15,783.75
15,740.42
15,697.08
15,653.75
16,610.42
16,561.67
16,512.92
16,464.17
16,415.42
16,366.67
16,317.92
16,269.17
16,220.42
16,171.67
16,122.92
16,074.17
16,025.42
15,976.67
15,927.92
15,879.17
15,830.42
15,781.67
15,732.92
15,684.17
15,635.42
16,586.67
16,532.50
16,478.33
16,424.17
16,370.00
16,315.83

15,796.67
15,758.75
15,720.83
15,682.92
15,645.00
16,607.08
16,563.75
16,520.42
16,477.08
16,433.76
16,390.42
16,347.08
16,303.75
16,260.42
16,217.08
16,173.756
16,130.42
16,087.08
16,043.75
16,000.42
15,957.08
15,913.75
15,870.42
15,827.08
15,783.76
15,740.42
15,697.08
15,653.75
16,610.42
16,561.67
16,612.92
16,464.17
16,415.42
16,366.67
16,317.92
16,269.17
16,220.42
16,171.67
16,122.92
16,074.17
16,025.42
15,976.67
15,927.92
15,879.17
15,830.42
15,781.67
15,732.92
15,684.17
15,635.42
16,586.67
16,532.50
16,478.33
16,424.17
16,370.00
16,315.83

1,617,000.00
1,610,000.00
1,603,000.00
1,596,000.00
1,589,000.00
1,581,000.00
1,573,000.00
1,565,000.00
1,657,000.00
1,548,000.00
1,541,000.00
1,533,000.00
1,525,000.00
1,517,000.00
1,509,000.00
1,601,000.00
1,493,000.00
1,485,000.00
1,477,000.00
1,469,000.00
1,461,000.00
1,453,000.00
1,445,000.00
1,437,000.00
1,429,000.00
1,421,000.00
1,413,000.00
1,405,000.00
1,396,000.00
1,387,000.00
1,378,000.00
1,369,000.00
1,360,000.00
1,351,000.00
1,342,000.00
1,333,000.00
1,324,000.00
1,315,000.00
1,306,000.00
1,297,000.00
1,288,000.00
1,279,000.00
1,270,000.00
1,261,000.00
1,252,000.00
1,243,000.00
1,234,000.00
1,225,000.00
1,216,000.00
1,206,000.00
1,196,000.00
1,186,000.00
1,176,000.00
1,166,000.00
1,156,000.00



7112031
8/1/2031
9/1/2031
10/1/2031
11/1/2031
12/1/2031
1/1/2032
2/1/2032
3/1/12032
4/1/2032
5/1/2032
6/1/2032
711/2032
8/1/2032
9/1/2032
10/1/2032
11/1/2032
12/1/2032
1/1/2033
2/1/2033
3/1/2033
4/1/2033
5/1/2033
6/1/2033
7112033
8/1/2033
9/1/2033
/ 10/1/2033
11/1/2033
12/1/2033
1/1/2034
2/1/2034
3/1/2034
4/1/2034
5/1/2034
6/1/2034
7/1/2034
8/1/2034
9/1/2034
10/1/2034
11/1/2034
12/1/2034
1/1/2035
2/1/2035
3/1/2035
4/1/2035
5/1/2035
6/1/2035
7/1/2035
8/1/2035
9/1/2035
10/1/2035
11/1/2035
12/1/2035
1/1/2036

-

10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
10,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
11,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
12,000.00
13,000.00
13,000.00
13,000.00
13,000.00
13,000.00
13,000.00
13,000.00
13,000.00
13,000.00
13,000.00
13,000.00

6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
8.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%
6.50%

6,261.67
6,207.50
6,153.33
6,099.17
6,045.00
5,990.83
5,936.67
5,882.50
5,828.33
577417
5,720.00
5,665.83
5,611.67
5,552.08
5,492.50
5,432.92
5,373.33
5,313.75
5,264.17
5,194.58
5,135.00
5,075.42
5,015.83
4,956.25
4,896.67
4,837.08
4,777.50
4,717.92
4,658.33
4,598.75
4,533.76
4,468.75
4,403.75
4,338.75
4,273.75
4,208.75
4,143.75
4,078.75
4,013.75
3,948.75
3,883.75
3,818.76
3,753.75
3,688.756
3,623.75
3,653.33
3,482.92
3,412.50
3,342.08
3,271.67
3,201.256
3,130.83
3,060.42
2,990.00
2,919.58

16,261.67
16,207.50
16,153.33
16,099.17
16,045.00
15,990.83
15,936.67
15,882.50
15,828.33
15,774.17
15,720.00
15,665.83
16,611.67
16,552.08
16,492.50
16,432.92
16,373.33
16,313.75
16,254.17
16,194.58
16,135.00
16,075.42
16,015.83
15,956.25
15,896.67
15,837.08
15,777.50
16,717.92
15,658.33
16,598.75
16,533.75
16,468.75
16,403.75
16,338.75
16,273.75
16,208.75
16,143.75
16,078.75
16,013.75
15,948.75
15,883.75
15,818.75
15,753.75
15,688.75
16,623.75
16,553.33
16,482.92
16,412.50
16,342.08
16,271.67
16,201.25
16,130.83
16,060.42
15,990.00
15,919.58

16,261.67
16,207.50
16,153.33
16,099.17
16,045.00
15,990.83
15,936.67
15,882.50
15,828.33
15,774.17
15,720.00
15,665.83
16,611.67
16,5662.08
16,492.50
16,432.92
16,373.33
16,313.75
16,254.17
16,194.58
16,135.00
16,075.42
16,015.83
15,956.25
15,896.67
15,837.08
15,777.50
15,717.92
15,658.33
16,598.75
16,5633.75
16,468.75
16,403.75
16,338.76
16,273.75
16,208.75
16,143.75
16,078.75
16,013.75
15,948.75
15,883.75
15,818.75
15,753.75
15,688.75
16,623.75
16,553.33
16,482.92
16,412.50
16,342.08
16,271.67
16,201.25
16,130.83
16,060.42
15,990.00
15,919.58

1,146,000.00
1,136,000.00
1,126,000.00
1,116,000.00
1,106,000.00
1,096,000.00
1,086,000.00
1,076,000.00
1,066,000.00
1,056,000.00
1,046,000.00
1,036,000.00
1,025,000.00
1,014,000.00
1,003,000.00
992,000.00
981,000.00
970,000.00
959,000.00
948,000.00
937,000.00
926,000.00
915,000.00
904,000.00
893,000.00
882,000.00
871,000.00
860,000.00
849,000.00
837,000.00
825,000.00
813,000.00
801,000.00
789,000.00
777,000.00
765,000.00
753,000.00
741,000.00
729,000.00
717,000.00
705,000.00
693,000.00
681,000.00
669,000.00
656,000.00
643,000.00
630,000.00
617,000.00
604,000.00
591,000.00
578,000.00
565,000.00
552,000.00
539,000.00
526,000.00



2/1/2036 13,000.00 6.50% 2,849.17 15,849.17 15,849.17 513,000.00
3/1/2036 13,000.00 6.50% 2,778.75 15,778.75 15,778.75 500,000.00
4/1/2036 13,000.00 6.50% 2,708.33 15,708.33 15,708.33 487,000.00
5/1/2036 13,000.00 6.50% 2,637.92 15,637.92 15,637.92 474,000.00
6/1/2036 14,000.00 6.50% 2,567.50 16,567.50 16,567.50 460,000,00
71112036 14,000.00 6.50% 2,491.67 16,491.67 16,491.67 446,000.00
8/1/2036 14,000.00 6.50% 2,415.83 16,415.83 16,415.83 432,000.00
9/1/2036 14,000.00 6.50% 2,340.00 16,340.00 16,340.00 418,000.00
10/1/2036 14,000.00 6.50% 2,264.17 16,264.17 16,264.17 404,000.00
11/1/2036 14,000.00 6.50% 2,188.33 16,188.33 16,188.33 390,000.00
12/1/2036 14,000.00 6.50% 2,112.50 16,112.50 16,112.50 376,000.00
1/1/2037 14,000.00 6.50% 2,036.67 16,036.67 16,036.67 362,000.00
21112037 14,000.00 6.50% 1,860.83 15,960.83 15,960.83 348,000.00
3/1/2037 14,000.00 6.50% 1,885.00 16,885.00 15,885.00 334,000.00
4/1/2037 14,000.00 6.50% 1,809.17 15,809.17 16,809.17 320,000.00
5/1/2037 14,000.00 6.50% 1,733.33 15,733.33 165,733.33 306,000.00
6/1/2037 14,000.00 6.50% 1,657.50 15,657.50 15,657.50 292,000.00
7/1/2037 15,000.00 6.50% 1,581.67 16,581.67 16,561.67 277,000.00
8/1/2037 15,000.00 6.50% 1,500.42 16,500.42 16,500.42 262,000.00
9/1/2037 15,000.00 6.50% 1,419.17 16,419.17 16,419.17 247,000.00
10/1/2037 15,000.00 6.50% 1,337.92 16,337.92 16,337.92 232,000.00
11/1/2037 15,000.00 6.50% 1,2566.67 16,256.67 16,256.67 217,000.00
12/1/2037 15,000.00 6.50% 1,175.42 16,175.42 16,175.42 202,000.00
1/1/2038 15,000.00 6.50% 1,094.17 16,094.17 16,094.17 187,000.00
2/1/2038 15,000.00 6.50% 1,012.92 16,012.92 16,012.92 172,000.00
3/1/2038 15,000.00 6.50% 931.67 15,931.67 15,931.67 157,000.00
4/1/2038 15,000.00 6.50% 850.42 15,850.42 15,850.42 142,000.00
5/1/2038 15,000.00 6.50% 769.17 15,769.17 15,769.17 127,000.00
6/1/2038 15,000.00 6.50% 687.92 15,687.92 15,687.92 112,000.00
7/1/2038 16,000.00 6.50% 606.67 16,606.67 16,606.67 96,000.00
8/1/2038 16,000.00 6.50% 520.00 16,520.00 16,520.00 80,000.00
9/1/2038 16,000.00 6.50% 433.33 16,433.33 16,433.33 64,000.00
10/1/2038 16,000.00 6.50% 346.67 16,346.67 16,346.67 48,000.00
11/1/2038 16,000.00 6.50% 260.00 16,260.00 16,260.00 32,000.00
12/1/2038 16,000.00 6.50% 173.33 16,173.33 16,173.33 16,000.00
1/1/2039 16.000.00 6.50% 86.67 16,086.67 16,086.67 -
2,550,000.00 3,254,641.89  5,804,641.89 5,804,641.89



AraNn WiLsoN
ATTORNEY GENERAL

January 11, 2022

Mr. Delbert H. Singleton, Jr.

Authority Secretary

South Carolina State Fiscal Accountability Authority
612 Wade Hampton Office Building

Columbia, South Carolina 29201

Re Not to exceed $10,000,000 Housing Authority of the City of Greenville
Multifamily Housing Revenue Note (Dunean Mill Townhomes f/k/a Dunean Mill
Apartments), Series 2022

Dear Mr. Singleton:

Regarding the above-referenced bond issuance, I have reviewed the following documents
forwarded to the Office of the Attomey General by the South Carolina State Fiscal
Accountability Authority (the “SFAA”™) as required by Regulation 19-104.02(A):

(i) the Housing Authority of the City of Greenville resolution (the “Resolution™);
(ii) the Petition;

(iii) the documents providing for the issuance and securing of the bonds; and

(iv) the proposed SFAA resolution.'

Based on the analysis below, I find these documents to be legally adequate. 2

The requirements for the Petition and Resolution are found in Regulation 19-104.01(A)
and (B), respectively. 1 find that the Petition and Resolution meet their respective requirements,
and are therefore legally adequate.

Regarding the documents providing for the issuance and securing of the bonds, based
upon the analysis and opinion provided in the January 18, 2021 letter from Howell Linkous &

! Regulation 19-104.02 references the Budget and Control Board. However, the State
Fiscal Accountability Authority, which was established by the Restructuring Act of 2014, Act
121, now approves local housing authority bond proposals.

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

REMBERT C. DENNIS BUILDING o« POST OFFICE BOX 11549 « COLUMBIA, SC29211-1549 o TELEPHONE 803.734-3970 « FACSIMILE 803-734-3677



Nettles, LLC, I find that if the documents defined as the “Transaction Documents” are approved
in their current form and become legally effective, they would be legally adequate.

The requirements for the proposed SFAA resolution are found in Regulation 19-
104.01(E) and S.C. Code Ann. §31-13-90, which provides that the SFAA “shall determine that
the funds estimated to thereafter be available for the repayment of the Authority's notes and
bonds . . . will be sufficient to provide for the payment of the principal and interest on the
Authority's notes and bonds thereafter to be outstanding as they become due...”. 1 find that the
proposed SFAA resolution meets this requirement by conditioning its approval upon the State
Treasurer finding that the funds estimated to be available for the repayment of the Authority’s
notes and bonds, including the Note, will be sufficient to provide for the payment of the principal
and interest thereon. Therefore, if it is approved in its current form and becomes legally
effective, I find that the proposed SFAA resolution would meet the requirements of Regulation
19-104.01(E) and S.C. Code Ann. §31-13-90 and therefore would be legally adequate.

This review was conducted solely to determine if the above-referenced documents are
legally adequate as required by Regulation 19-104.02(A). This letter addresses only the question
of whether the documents appear to meet the conditions imposed by the laws and regulations
discussed above that certain specific matters be included in the documentation. No finding is
made as to any other matters, including whether the Petition should be approved as a matter of
policy, or the financial advisability or wisdom of approving the Petition.

Office of the Attorney General

By W adin 7 Fh oha~ef
Harley L. Kirkldad
Assistant Deputy Attorney General




1421 Main Strest, Suite 1200 « Columbia, ST 2920

December 23, 2021

Mr. Delbert H. Singleton, Jr., Authority Secretary
South Carolina State Fiscal Accountability Authority
Wade Hampton Building, Suite 600

Columbia, South Carolina 29201

Re:  Not to exceed $10,000,000 Housing Authority of the City of Greenville Multifamily
Housing Revenue Note (Dunean Mill Townhomes f/k/a Dunean Mill Apartments), Series
2022

Dear Mr. Singleton:

We have reviewed information provided to us for the Dunean Mill Townhomes project (Project) of
the Housing Authority of the City of Greenville (Housing Authority). We understand that the bond
proceeds will be used to finance the costs of construction of an affordable housing development
near Greenville, SC, and pay the costs of bond issuance.

In lieu of providing financial statements, Dunean Mill Developer LLC, the project sponsor, has
provided a representation from the institution purchasing the bonds that satisfactory financial
information has been provided and that the bonds are being purchased for investment rather than
resale purposes. Given the private placement of the bonds, we find no reason for the State Fiscal
Accountability Authority to disapprove the petition.

We have also reviewed schedules showing the annual debt service requirements of the proposed
bonds and all outstanding bonds of the Housing Authority, as well as the amount and source of
revenues available annually for their payment. Based upon our analysis of the information
provided to us, we believe the funds estimated to be available for the repayment of the proposed
bonds will be sufficient to provide for the payment of the principal and interest on those bonds as
they become due.

If you have questions or need additional information, please contact me at 803-253-8929 or
gkennedy@osa.sc.gov.

Sincerely yours

gt { X{WJ@’W—

George L. Kennedy, lll, CPA
State Auditor

. 803.253.4160




SC Regional Housing Authority No. 3

Shannon Park Apartments



OFFICE OF STATE TREASURER

New Debt Information Form (NDIF) / Multifamily Housing - Initial Form

SFAA Approval Date:  01/25/22 Final Version Date:  00/00/00

1. AGENCY/ISSUER & FINANCING INFORMATION

South Carolina Regional Housing Authority No. 3

Standard Shannon Venture LP
South Carolina Regional Housing Authority No. 3 Multifamily Housing Revenue Bonds (Shannon Park Apartments

Issuer: Scrics: 2022

Borrower (if not I[ssuer):

Agency #:

Bond Caption: Project) Series 2022

Bond Resolution Amount: $

18,000,000  Est. Production/Par Amt: § 15,020,000

Submitted By:

(* Used to calculate initial COI pereentitges: SA

[ Final Production/Par Amt: §
Transaction Type/Method of Sale:

L]
=l

X |Public Offering: Competitive: X Negotiated:

Direct Placement:  Competitive: Negotiated:

Governmental Loan/Governmental Purchaser

ENTITY Standard Shannon Venture LP

BY: Parker Poe Adams & Bernstein LLP
ITS: Bond Counsel

Tel: 803-253-6867

Email: emilyzackon@parkerpoe.com

Other;

MSRB (EMMA) Continuing Disclosure Requirement (Y/N):

MSRB (EMMA) Continuing Disclosure Responsible Party:
2. FINANCING (NEW PORTION)

Y
Standard Shannon Venture LP

Project #: Project Name: Shannon Park Apartments

Project Address/Location: 103 Central Ave, Goose Creek, SC 29445 Amount: $ 18,000,000

Project Type: Multifamily Housing County: Berkeley

Projected Avg Interest Rate: TBD Final Maturity: 04/30/38

Projected Cost per Unit: [ § 321,680 |  LIHTC/SCTC: |$9,172,359 / $5,395,505 |
3. FINANCING (REFUNDED PORTION)

| Refunded ||

Series to be Refunded
SR LGINIEEE | |

Principal Refunded

| Retunded Bds !

1R of Est. Yicld of

Refunding Bds

Est NPV Svgs.
(% of Ref. Bds)

]'. Est NPV Svgs. (8) |

Total $ -

*kkkkhkhk Kk dokkhk $ =

4. FINANCING WORKING GROUP
Financial Advisor: N/A
Bond Counsel: Parker Poe Adams & Bemstein LLP
Underwriter: Stifel Nicolaus & Company, Incorporati
Paying Agent: Zions Bancorporation

Tiber Hudson (Underwriters Counsel)
Horton Law Finm
Zions Bancorporation

Disclosure Counsel:
Issuer's Counsel:
Trustee:

Other:

5. FINANCING/PROJECT DESCRIPTION: (Briefly, explain the multifamily development project, the justification for the SC
Housing Tax Credit, the anticipated costs, & the basis for these cost estimates .... if needed, please attach supplemental page for this)

The South Carolina Regional Housing Authority No. 3 (“Housing Authority™), has proposed to issue its Multifamily Housing Revenue
Bonds (Shannon Park Apartments Project) Series 2022 (“Bonds™), in the aggregate principal amount of not exceeding $18,000,000 for
the purpose of funding a mortgage loan to Standard Shannon Venture, LP, a South Carolina limited partnership (the “Sponsor™), to
provide a portion of the financing needed for the acquisition and rehabilitation of an approximately 96-unit multifamily affordable
housing development located in Goose Creek, South Carolina, known as Shannon Park Apartments (the “Project”). The Sponsor intends
to finance a portion of the Project using State and Federal Low Income Housing Tax Credits. The State Tax Credits will allow the
Sponsor to provide more robust improvements and amenities than would not otherwise be possible without the provision of State Tax
Credits. Without the State Tax Credits, the Sponsor would need to reduce the scope of the rehabilitation in order to retain affordability.

6. FINANCING/PROJECT APPROVAL DATES

Authority Approval: January  |Final Bond Resol.

Notes:
JBRC Approval: 00/00/00  |N/A
SFAA Approval: 01/25/22

Project Approvals - Phase Il (State

Entities Only) Notes:
SCHFDA Approval: 00/00/00
JBRC Approval: 00/00/00
SFAA Approval: 00/00/00




7. TAX AND ARBITRAGE MATTERS & SPEND DOWN SCHEDULE

a. Is any portion of the project, once completed, to be managed by a third-party pursuant to a management
contract? (if yes, please attach copy)

b. Will any third-party payments (from support organizations, private entities or the federal government)
rclated to the facility, however indircctly, be used to pay debt scrvice on the bonds?

c. If yes to any of the above, please provide a square footage and cost estimate of the portion affected.

Sq. Foolage - Entire Project

Cosl Estimate -

| Bond Proceeds Spend Down Schedule Notes
Est. Expenditures - Through 6 Months $ 1,212,231 6/30/2022 | Acquisition
Est. Expenditures - Through 24 Months 13,807,769 12/31/2024  |Rehabilitation
Est. Expenditures - Through 48 Months -
- Estimated Expenditures: Thru FY: $ 15,020,000
8. ESTIMATED/ACTUAL PROJECT SOURCES AND USES: A Construction Financing / B. Permanent Financing
A. Est. Project Budget / B. Est. Project Budget / Est. Project Budget
Sowrees Constructi{m (Souries) Permane:t (Sourcges) } (ljJses) . Uses
(1) Bond Proceeds: (a) Par $ - 1% 15,020,000 $ 16,500,000 |Project Fund
(b) Premium/Accr. Int. - . 1,209,110 |Capitalized Interest Fund

(2) Issuer/Borrower Contr, - - Debt Service Reserve Fund
(3) Debt Service Fund Trans. - - - |Redemption Price/Escrow Deposit
{4) Debt Service Reserve 305,150 |Cost of Issuance (Incl. UW Disc.)

Fund Contribution - - - |Other (Contingency)
(5) Other MFHRB Sources 3,000,000 |Developer Fee

(a) LIHTC - 9,172,359 745.114 |Reserves

(a) State Housing TC - 5,395,505 1,212,231 JAcquisition

(c) Owner's Equity/Other - 1,293,371 7,200,000 |Renovation

(d) Mortgage Loan (BTO) - - 709,630 | Third party reports/soft costs
Total Project Sources $ - |8 30,881,235 $ 30,881,235 | Total Project Uses

Surplus/Deficit [ s -

Engagement Date
COI Entity Selected COI Vendor Vendor # (w/Engagement

. Ltr Attached)
Financial Advisor 1
|[Bond Counse! [Parker Poc 65,000 - 65,000
"Disclosure Counsel - - -
[[issucr's Counsel [Horton Law Firm 25,000 - 25,000
|Underwriter's Counsel Tiber Hudson 35,000 - 35,000
[Transaction Counsel [Rutan 45,000 - 45,000
|Legal Expenses 22,500 - 22,500
[RalinE_A_gcncy - S&P L - - -
lRaTgAgency - Moody's = = =

=i : .

|[Rating Agency - Fitch

"Underwriter's Compensation

] |P.arker Poe

Publishing Advertising ||

uthority Fees

Est. / Actual COI Fees (% of Transaction).

Financial Advisor: % of Transaction 0.00% #DIV/0!

Bond Counsel: % of Transaction 0.43% #DIV/0! UW Comp: % of Transaction 0.00%|| #DIV/0!
Total Legal Costs: % of Transaction 1.28% #DIV/0! Other COI: % of Transaction 0.75%]| #DIV/0!
Rating Agencies: % of Transaction 0.00% #DIV/0! Total COI: % of Transaction 2.03%)]| #DIV/0!




&

. Parker Poe

Emily W. Zackon Atlanta, GA
Associate Charleston, SC
t: 803.253.6867 Charlotte, NC
f: 803.255.8017 Columbia, SC

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

emilyzackon@parkerpoe.com

January 18, 2022

VIA LIQUID FILES

Delbert H. Singleton, Jr.

Assistant Executive Director and Authority Secretary
S.C. State Fiscal Accountability Authority

1200 Senate Street, Suite 600

Columbia, South Carolina 29201

Re:
Not Exceeding $18,000,000
South Carolina Regional Housing Authority No. 3
Multifamily Tax-Exempt Mortgage-backed Bonds
(M-TEMS) Series 2022(FN)
Dear Delbert:

The South Carolina Regional Housing Authority No. 3 (“Authority”) proposes to issue its Multifamily
Tax-Exempt Mortgage-backed Bonds, in one or more series, in an aggregate principal amount of not
exceeding $18,000,000 (“Bonds”) to fund, together with federal and state tax credit equity investments, all
or a portion of the costs associated with the acquisition and rehabilitation of an affordable housing
development located in the City of Goose Creek, Berkeley County, South Carolina (“County”) to be known
as the Shannon Park Apartments Project (“Project”). On behalf of the Authority, and Standard Shannon
Venture, LP (“Housing Sponsor”), I am writing to the State Fiscal Accountability Authority (“SFAA™) to
request (i) an allocation of private activity bond volume cap (“State Ceiling”) for the calendar year 2022
under Section 146 of the Internal Revenue Code of 1986, as amended (the “Code™), (ii) approval by the
SFAA of the issuance and sale of the Bonds by the Authority pursuant to Section 31-13-90 of the Code of
Laws of South Carolina 1976, as amended (the “Act”), and (iii) pursuant to Regulation 19-104.01
(“Regulation”), the approval of Franklin Johnston Group Management & Development, LLC (“Manager”),
as management company for the Project.

I have enclosed the following documents in support of this request and as required by the Act and the
Regulations:

A completed SFAA transmittal form;

A form of a Notice of Action;

1

2

3. Private Participant Disclosures;

4. Pursuant to subsection (A) of the Regulation, a copy of the Petition of the Authority to the SFAA,;
5

Pursuant subsection (B) of the Regulation, a copy of the Preliminary Resolution adopted by the
Board of Commissioners of the Authority on September 13, 2021;

PPAB 6786219v1



6. Pursuant to subsection (C) of the Regulation, substantially final forms of the documents providing
for the issuance and securing of the Bonds (“Bond Documents™), which Bond Documents will
include language required by subsection (F)(12) of the Regulation, and a form of the resolution
approving the Bonds by the Authority;

7. Pursuant to subsection (D) of the Regulation, a statement from the Mortgage Lender (as defined
herein) indicating that satisfactory financial information has been provided, and financial
statements of the Issuer for the past three fiscal years;

8. Pursuant to subsection (F)(1) of the Regulation, a market study prepared in connection with the
Project, which includes a complete description of the Project;

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

10. Responsive to subsection (F)(6) of the Regulation, a letter from the Authority stating that there are
no outstanding bonds of the Authority;

11. Pursuant to subsection (F)(8) of the Regulation, the Bonds will be underwritten by Stifel and
offered for sale to the general public;

12. Pursuant to subsection (F)(9) of the Regulation, an opinion of bond counsel addressed to the SFAA
which states that the Inducement Resolution, the Petition, and the Bond Documents comply with
applicable provisions of State law, and the form of bond counsel opinion that will be delivered at
closing, which states that the Bonds and the Bond Documents will be duly authorized, executed
and delivered;

13. Pursuant to subsection (F)(10) of the Regulation, substantially final form of the Agreement as to
Restrictive Covenants which restricts the use of the Project to ensure compliance with applicable
provisions of State and federal law;

14. Pursuant to subsection (F)(10) and (13) of the Regulation, a the Management Agreement for the
Project, which obligates the Manager to operate the Project as a low-income housing project and
that 100% of the units are to be rented to qualified applicants; and

15. Pursuant to subsection (F)(11) of the Regulation, the Bonds issued under the MTEB program, as
described below, are expected to carry a rating of AAA from Moody’s and the payment of debt
service on the Bonds will be guaranteed by a Fannie Mae guaranteed mortgage-backed security.

The Authority plans issue to issue the Bonds pursuant to a Trust Indenture (“Indenture”) between the
Authority and a trustee (“Trustee™) under the Fannie Mae MTEB (MBS as Tax Exempt Bond Collateral)
program. The proceeds of the Bonds will be used to make a loan to purchase a mortgage backed security
(“MBS”) issued by Fannie Mae, which is matched to a simultaneous mortgage loan (“Mortgage Loan”)
made to the Housing Sponsor by Regions Bank, a Fannie Mae lender (“Mortgage Lender”). Under the
MTEB program, the Mortgage Lender underwrites the transaction based on Fannie Mae requirements and
all of the Bond Documents are Fannie Mae based forms.

The MBS will be held by the Trustee and pledged under the terms of the Indenture as security for the
payment of the Bonds. The proceeds of the Mortgage Loan will be used to acquire, rehabilitate and equip
the Project. The Housing Sponsor will make payments on the Mortgage Loan from the revenues of the
Project to the Mortgage Lender, which will then pass such payments from the Housing Sponsor through to
the Trustee to make payments on the Bonds. The MBS ensures the payment in full of debt service on the
Bonds.
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The Project will also be subject to an Agreement as to Restrictive Covenants, which will restrict
occupancy at the Project to those who qualify as low-income tenants as defined by the HUD (“Beneficiary
Class”). The Housing Sponsor will also enter into a Management Agreement (“Management Agreement’)
with the Manager, which requires that the Manager rent units at the Project to those in the Beneficiary
Class.

The Housing Sponsor, a newly formed entity, has no operating history and, therefore, does not have
financial statements. Therefore, a statement from the Mortgage Lender regarding financial information of
the Housing Sponsor is attached hereto as Attachment 8. The annual debt service on the Mortgage Loan
will be payable solely from the revenues generated by the Project as shown in the development model
referenced in item 11 above and secured by the MBS.

In the Petition, the Authority has requested the SFAA delegate to the State Treasurer the power to
grant, on behalf of the SFAA, the final approval for the issuance of the Bonds following receipt by the State
Treasurer of information with respect to the final details of the Bonds (including the final size, date, maturity
schedule, and repayment provisions), the annual debt service requirements of the Authority on all of its
outstanding bonds and notes, and the method to be employed in selling the Bonds. Pursuant to Section 31-
13-220 of the Act, this information will be provided to the State Treasurer, as the designee of the SFAA,
prior to the issuance of the Bonds.

Finally, a New Debt Information Form with respect to the Bonds will be submitted to the Office of
the State Treasurer under separate cover, and I will provide you with a copy.

Thank you for your assistance. Please do not hesitate to contact me if you have any questions or need
any additional information.

Sincerely,
%-‘f’:‘. { 6#&/207&_,)
Emily W. Zackon

Enclosures: stated

cc via email w/o encls: Bo Campbell, Counsel to the Authority
Kevin Kibler, Senior Assistant State Treasurer
Robert Macdonald, Assistant State Treasurer
Laurie Fuller, Office of the Executive Director, SFAA
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BOND TRANSMITTAL FORM

TO: Delbert H. Singleton, Jr., Authority Secretary DATE: 1/18/2022
State Fiscal Accountability Authority
600 Wade Hampton Building (29201) Submitted for SFAA Meeting on:
P.O. Box 12444 1/25/2022
Columbia, SC 29211

FROM: Parker Poe Adams & Bernstein LLP

1221 Main Street, Suite 1100
Columbia, South Carolina 29201
803-253-6867

RE: South Carolina Regional Housing Authority No. 3 Multifamily Housing Revenue Bonds
(Shannon Park Apartments Project) Series 2021

Project Issue Date: Early 2022
Project Name: Shannon Park Apartments Project
Project Description: See Attachment A

Employment as a result of the project: Click or tap here to enter text.

YES [ NO | AMOUNT

Ceiling Allocation X 0 | $18,000,000

Refunding Involved O X $ Click or tap here to enter text.

Project Approved Previously O X $ Click or tap here to enter text.

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

(ALL documcnits required for statc law approval; A and C only for ceiling allocation only.)

A X Petition
B. X Resolution or Ordinance
C Inducement Resolution or comparable preliminary approval
D. O Department of Health and Environmental Control Certificate «f required
E. X State Fiscal Accountability Authority Resolution and Public Notice (original)
Plus __ copies for certification and return to bond counscl
F. X Draft bond counsel opinion letter
G d Processing Fee
Amount: $Click or tap here to enter text. Check No: Click or tap here to enter text.
Payor: Click or tap here to enter text.
H O No Private Participant will be known at the time the Authority considers this agenda item.
J. X "This agenda item 1s accompanied by the applicable Privale Party Disclosurc form for cach private

participan.
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Bond Counsel: Parker Poe Adams & Bernstein LLP

Typed Name ol Bond Counsel

o,
b / :
By: ymeaf 4#6420 "W )
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ATTACHMENT A TO TRANSMITTAL FORM

The South Carolina Regional Housing Authority No. 3 (“Housing Authority™), has proposed to issue its
Multifamily Housing Revenue Bonds (Shannon Park Apartments Project) Series 2022, in the aggregate principal
amount of not exceeding $18,000,000 for the purpose of funding a mortgage loan to Standard Shannon Venture,
LP, a South Carolina limited partnership (the “Sponsor”), to provide a portion of the financing needed for the
acquisition and rehabilitation of an approximately 96-unit affordable housing development located in Goose Creek,
Berkeley County, South Carolina to be known as the Shannon Park Apartments Project (collectively, the “Project™).
The Project will provide housing for families earning 60% or less of the area median income.

PPAB 6786251v].docx



&
Parker Poe

Atlanta, GA
Greenville, SC
Charlotte, NC
Columbia, SC
Greenville, SC
Raleigh, NC
Spartanburg, SC
Washington, DC

January 18, 2022

State Fiscal Accountability Authority
Columbia, South Carolina

South Carolina Attorney General
Columbia, South Carolina

Re:
Not to Exceed $18,000,000
South Carolina Regional Housing Authority No. 3
Multifamily Housing Revenue Bonds
(Shannon Park Apartment Project)
Series 2022

Ladies and Gentlemen:

We are acting as bond counsel in connection with the issuance by the South Carolina Regional Housing
Authority No. 3, as issuer and governmental lender (“Issuer”), of its Multifamily Housing Revenue Bonds
(Shannon Park Apartment Project) Series 2022 in an amount not to exceed $18,000,000 (“Bonds™).

At the request of the State Fiscal Accountability Authority (“SFAA”), we are delivering this opinion in
connection with the SFAA’s consideration of the issuance of the Bonds pursuant to Section 31-13-90 of the
Code of Laws of South Carolina 1976, as amended (the “Acf”).

The primary purpose of the issuance of the Bonds is to fund a portion of the acquisition, rehabilitation
and equipping of residential rental apartment units and the acquisition and installation of related fixtures,
equipment, furnishings and site improvements of an affordable housing development located in the City of
Goose Creek, Berkeley County, South Carolina to be known as the Shannon Park Apartment Project. The
Bonds are expected to be issued pursuant to the terms of an Indenture of Trust (“Indenture”), between the
Issuer and a trustee (the “Trustee”), the proceeds of which will be used, in part, to fund the loan to Standard
Shannon Venture, LP (“Borrower”) pursuant to the terms of the related Financing Agreement (“Financing
Agreement”).

In our capacity as Bond Counsel, we have examined a form of the Inducement Resolution
(“Inducement Resolution™), adopted by the Issuer on September 13, 2021, a Petition of the Issuer to the
SFAA requesting that the SFAA approve the issuance of the Bonds (“Petition™), a form of the Resolution
of the SFAA approving the issuance of the Bonds (“Resolution™), a form of the Indenture, a form of the

Parker Poe Adams & Bernstein LLP 1221 Main Street Suite 1100 Columbia, SC 29201
t 803.255.8000 f 803.255.8017 www.parkerpoe.com
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State Fiscal Accountability Authority
South Carolina Attorney General
January 18, 2022

Page 2

Financing Agreement (collectively, the “Transaction Documents™), and such other records and documents
as we have considered necessary or appropriate in rendering the opinions set forth herein.

As to questions of fact material to the opinions hereinafter expressed, we have relied solely upon forms
of the Transaction Documents, and upon representations of the Issuer and the Borrower made in connection
with the application by the Borrower to the Issuer, without undertaking to verify the same by independent
investigation.

In giving the opinions hereinafter expressed, we do not purport to be experts in or generally familiar
with or qualified to express legal opinions based on the laws of any jurisdiction other than the federal laws
of the United States of America and the laws of the State, and such opinions are limited to the federal laws
of the United States of America and the laws of the State.

Based upon the foregoing, it is our opinion, under existing law, that:
1. The Transaction Documents are in compliance with applicable provisions of State and federal law;

2. The Transaction Documents are legally sufficient to allow the SFAA to approve the issuance of the
Bonds through the adoption of the Resolution; and

3. The findings and conclusions appearing in the Resolution are supported by representations or
statements of fact appearing in the Transaction Documents.

This opinion letter is delivered solely for your benefit in connection with the approval of the Bonds and
may not be used or relied on by any other person or for any other purpose without our prior written consent in
each instance. We express no opinion in connection with the issuance of the Bonds or the sale of the Bonds.
Our opinions expressed herein are as of the date hereof, and we undertake no obligation to advise you of any
changes of applicable law or any other matters that may come to our attention after the date hereof that may
affect our opinions expressed herein.

Very truly yours,

Packer Poc Mawms & Barnsfein LLP

PARKER POE ADAMS & BERNSTEIN LLP
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RESOLUTION 21-10

MAKING PRELIMINARY PROVISION FOR THE ISSUANCE OF NOT EXCEEDING
$18,000,000 AGGREGATE PRINCIPAL AMOUNT OF MULTIFAMILY HOUSING REVENUE
NOTES (SHANNON PARK APARTMENTS PROJECT) SERIES 2021 OF THE SOUTH
CAROLINA REGIONAL HOUSING AUTHORITY NO. 3 AND OTHER MATTERS RELATED
THERETO.

WHEREAS, the South Carolina Regional Housing Authority No. 3 (the “Authority”) is duly
constituted pursuant to the Housing Authorities Law codified at Sections 31-3-10 to 31-3-1810, inclusive,
of the Code of Laws of South Carolina 1976, as amended (the “Local Acf’) and vested with all powers
granted to a “housing authority” as described in the Local Act;

WHEREAS, with respect to multi-family housing, the Authority is vested with same powers as
the South S ce and Development Authority pur to 1
Housing F d ority Act of 1977, Act No. 76 of the an ]
the General Assembly of 1977 (codified at Sections 31-13-10 to 31-13-340, inclusive, of the Code of Laws
of South Carolina 1976), as amended, (the “Acf?), and, in particular, Section 31-13-90 of the Act;

WHEREAS, the Authority hereby determines that sufficient persons or families of either
beneficiary class (as defined by the Act) (the “Beneficiary Classes) are unable to pay the amounts at which
private enterprise is providing decent, safe, and sanitary housing and that through the exercise of one or
more of the programs authorized by the Act, decent, safe, and sanitary housing would become available to
members of the Beneficiary Classes in need therefore;

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

WHEREAS, Standard Shannon Venture LP (the “Sponsor”), has applied to and requested the
Authority to assist the Sponsor by issuing the Authority’s bonds expected to be known, with such revisions
as the Authority’s staff deem appropriate, to be known as South Carolina Regional Housing Authority No.
3 Multifamily Housing Revenue Notes (Shannon Park Apartments Project) Series 2021, in one or more
series taxable or tax-exempt, in the aggregate principal amount of not exceeding $18,000,000 for the
purpose of making a loan (the “Mo Loan™) to the Sponsor for the acquisition and rehabilitation of a
96-unit multifamily housing development located in the City of Goose Creek, Berkeley County, South
Carolina, to be known collectively as Shannon Park Apartments (the “Project”), and

WHEREAS, prior to issuing its bonds or notes, the Authority must obtain the approval of the South
Carolina State Fiscal Accountability Authority (the “SFAA™);

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COMMISSIONERS OF
THE SOUTH CAROLINA REGIONAL HOUSING AUTHORITY NO. 3 IN MEETING DULY
ASSEMBLED:

f Premises. Each statement of fact set forth in the preamble hereto has
been carefully examined and has been found to be in all respects true and correct.
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In the event the Sponsor meets the requirements
set forth herein and in the Act and in order to provide the moneys required to finance the Mortgage Loan,
to establish the necessary reserve funds and to pay the costs and expenses incurred in connection therewith,
the Authority will undertake to issue its bonds or notes, on a taxable or tax-exempt basis, to be designated
as “South Carolina Regional Housing Authority No. 3 Housing Revenue Notes (Shannon Park Apartments
Project) Series 2021” (with any appropriate series or subseries designations) in the aggregate principal
amount of not exceeding $18,000,000 (the “Notes™).

Any obligation of the Authority hereunder is subject to (a) the requirements that (i) the Project shall
have received such local approval as is required under the Act, if any, (ii) the Authority approve the items
which may be included in any required charges (rent plus any other mandatory payments) to occupants of
the Project, and (iii) the Notes be approved by the SFAA; and (b) the right of the Authority in its sole
discretion, to rescind this Resolution and to elect not to issue the Notes at some future date.

If the Project proceeds as contemplated, the Sponsor agrees
as follows:

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

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

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

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

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

)] to enter into such agreements including such disclosure agreements as may be
required to meet the requirements of Rule 15¢2-12(b)(5) promulgated by the U.S. Securities and Exchange
Commission, execute such documents and provide such proofs or evidence as the Authority may, in its sole
discretion, request in connection with its undertakings hereunder.

The Authority or the Sponsor may elect not to proceed with the
issuance of the Notes. The Authority shall not be obligated hereby to the Sponsor or any other person by
virtue of the adoption of this resolution. Neither the Sponsor nor any other person shall have any rights
hereunder and the Authority shall not be liable in any way to the Sponsor or any other person for any
decision it makes not to proceed hereunder regardless of any action taken by the Sponsor or such other
person whether known or unknown to the Authority.

The Chairman and the Executive Director of

the Authority are hereby authorized to sell the Notes to a purchaser to be designated by the Executive
Director (the “Purchaser”) pursuant to the terms and conditions of a term sheet, purchase contract or
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funding agreement which shall contain the terms and conditions acceptable to the Authority for the sale of
its notes and bonds or as are approved by the Executive Director on receipt of advice from counsel to the
Authority. The authority hereby conferred may be exercised as long as the interest rate of the Notes does
not exceed the limitations or contravene the conditions as described in the Act.

Notwithstanding anything herein to
the contrary, nothing in this resolution shall be construed as a waiver of any default under an existing
mortgage loan or a modification of any rights of the Authority, and no such waiver or modification shall be
effected except by the express written agreement of the Authority delivered subsequent to the date hereof.

Section 7. Petition to SFAA. The Chairman, the Executive Director, counsel to the Authority,
or any of them, working with bond counsel are authorized and directed to prepare and present to the SFAA
the request prescribed by Section 31-13-220 of the Act, the form of which is attached hereto as
that among other things (a) sets forth the pertinent terms and provisions relating to the Notes, determmed
as provided in this Resolution, and the outstanding bonds and notes of the Authority, (b) approves a state
ceiling allocation for the Notes of $18,000,000, and (c) approves the management company responsible for
managing the Project.

n of Fiduciaries. The Chairman and the Executive Director are hereby
authorized and directed to designate the Trustee and any paying agent and registrar under the financing
documents to be entered into with respect to the Notes.

The Commissioners of the Authority and its appropriate
officers, attorneys, agents, and employees are hereby authorized to do all acts and things required of them
by this Resolution or desirable or consistent with the requirements hereof for the full, punctual, and
complete performance of all the terms, covenants, and purposes contained in the Notes and this Resolution,
and each such Commissioner, officer, attorney, and employee is hereby authorized and directed to execute
and deliver any and all papers and instruments and to do and cause to be done any and all acts and things
necessary or proper for carrying out the transactions contemplated thereby.

This Resolution, if not renewed, will expire on a date which is twelve
(12) months from the date of its adoption by the Board.

ous. All orders and resolutions or any parts thereof in conflict herewith
are to the extent of such conflict hereby repealed. This Resolution shall take effect and be in full force from
and upon its adoption by the Board.

This Resolution may not be transferred by the Sponsor. No
attempted sale or other transfer of this Resolution shall be valid or binding upon the Authority.

Certain costs and expenditures relating to the Project may be
incurred by the Sponsor in an amount not exceeding $18,000,000 prior to the issuance of the Notes
(collectively, “Initial Expenditures”). The Authority intends that this Resolution constitutes an official
intent, as described in United States Treasury Regulation §1-150-2, on the part of the Authority and
authorizes the reimbursement from the proceeds of the Notes for the qualifying Initial Expenditures
incurred on or after the date occurring 60 days prior to the date of adoption of this Resolution.
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STATE OF SOUTH CAROLINA
COUNTY OF/_—)f"i!éi |

1, the undersigned Secretary of the Board of Commissioners (the “Board of Commissioners”) of the South
Carolina Regional Housing Authority No. 3 (the “Authority”) do hereby certify that I am the duly qualified
and acting Secretary to the Board of Commissioners and as such further certify that attached hereto is a true
and correct copy of the Re oigrtlion adopted by the Board of Commissioners of the Authority at a meeting
duly called and held on the/ _5_ day of 504/ 13/2021, at which meeting a quorum was present and acting
throughout, and that said Resolution has not been modified, amended, or repealed and is in full force and
effect on the date hereof.

IN WITN1§§S WHEREOF, 1 have hereunto set my hand and affixed the official seal of the
Authority this [/ 5*"  day of ¥%7. _2021.

SOUTH-€AROLINA REGIONAL
HOUSING AUTHORITY NO. 3

By: ( ‘('/ W I% ‘ Lf’/;/ll}f/_‘:;?ﬂ’-r—::r- ‘
Its: See Retpksy [EXECtE [)rRE oo/~
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EXHIBIT A
Form of Petition to the SFAA

See Attached
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STATE OF SOUTH CAROLINA )

, ) PETITION
COUNTY OF WJ e/ ( )
)
TO THE STATE FISCAL ACCOUNTABILITY ) SHANNON PARK
AUTHORITY OF SOUTH CAROLINA )  APARTMENTS PROJECT
)

The South Carolina Regional Housing Authority No. 3 (the “Authority”) submits this petition to the
State Fiscal Accountability Authority of South Carolina (the “SFAA4™) pursuant to Act 369 of the Acts and
Joint Resolutions of the General Assembly of the State of South Carolina 1986, the South Carolina State
Housing Finance and Development Authority Act of 1977, Act No. 76 of the Acts and Joint Resolutions of
the General Assembly of 1977, as amended (the “Acf”), and Title 1, Chapter 11 of the Code of Laws of
South Carolina 1976, as amended (the “State Ceiling Act’’), and specifically Section 1-11-530 thereof, and
respectfully shows:

1. The Act, among other things, provides that whenever the Authority has determined by
resolution that sufficient persons and families of either beneficiary class (as defined in the Act) (the
“Beneficiary Classes”) are unable to pay the amounts at which private enterprise is providing decent, safe
and sanitary housing and that through the exercise of one or more of the programs authorized by the Act,
decent, safe and sanitary housing will become available to members of the Beneficiary Classes in need
therefore, then, on receipt of approval from the SFAA, the Authority is authorized, subject to the conditions
set forth in the Act, to issue from time to time its notes and bonds for the purpose of, among other things,
obtaining funds with which to make (a) construction loans secured by mortgages of housing sponsors (as
defined in the Act), or of persons or families of the Beneficiary Classes; and (b) permanent mortgage loans
to housing sponsors who agree to and are required to provide for construction or rehabilitation of residential
housing (as defined in the Act) for rental by persons or families the Beneficiary Classes.

2. The State Ceiling Act, among other things, authorizes the SFAA to allocate the State of
South Carolina’s (“State”) ceiling on the issuance of private activity bonds in response to authorized
requests from issuing authorities.

3. Each State ceiling allocation made by the SFAA (unless eligible and approved for carry-
forward election) is valid only for the calendar year in which the State ceiling allocation is made.

4, Standard Shannon Venture LP (the “Sponsor”), has applied to and requested the Authority
to assist the Sponsor by issuing bonds or notes, anticipated to be designated as South Carolina Regional
Housing Authority No. 3 (Shannon Park Apartments Project) Series 2021 (“Nofes™), in the aggregate
principal amount of not exceeding $18,000,000 for the acquisition and rehabilitation of a 96-unit affordable
housing developments located in the City of Goose Creek, Berkeley County, South Carolina, to be known
collectively as Shannon Park Apartments (the “Project”).

5. The Authority has preliminarily approved the issuance of the Notes pursuant to a resolution
adopted September ___, 2021, to provide funds to make a mortgage loan to the Sponsor for the acquisition
and rehabilitation of the Project, to establish the necessary reserve funds and to pay the costs and expenses
incurred in connection with the issuance of the Notes.

6. The Authority will adopt a final resolution (the “Resolution™) authorizing the issuance and
sale of the Notes and establishing the definitive terms thereof, including those revenues and assets to be
pledged to the payment of the Notes. The Authority will take steps necessary to comply with the
requirements of Section 142 of the Internal Revenue Code of 1986, as amended.
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7. The Notes to be issued for the Project would require an allocation of not exceeding
$18,000,000 of the State ceiling. The Notes constitutes all of the private activity bond financing
contemplated for the Project as of the date of this Petition.

8. The net interest rate to be borne by the Notes has not been determined. The interest rate
will not exceed the limitations or contravene the conditions described in the Act.

9. The trustee for the issue and the size, date, maturity schedule, payment dates and repayment
provisions with respect to the Notes shall be finally determined prior to the date the Notes is issued. As
soon as these matters are finally determined, a precise schedule thereof shall be presented to the SFAA or
its designee as provided by the Act.

10. The Authority requests that the SFAA delegate to the State Treasurer the ability to approve
the interest rate on the Notes and to grant on behalf of the SFAA final approval for the issuance of the
Notes. Prior to the issuance of the Notes, the Authority shall have provided to the State Treasurer, to the
extent not previously provided herein or otherwise, the information required to be submitted to the SFAA
by the provisions of Section 31-13-220, to wit:

(a) the principal amount of the Notes to be issued;

(b) the maturity schedule of the Notes to be issued;

(c) a schedule showing the annual debt service requirements of all outstanding notes and bonds
of the Authority;

(d) a schedule showing the amount and source of revenues available for the payment of debt
service on said bonds and notes;

(e) the method to be employed in selling the Notes.

1. The Notes will be a special obligation of the Authority secured by and payable solely from
monies, income and receipts of the Authority pledged under the Resolution with respect thereto.

12 A schedule showing the annual debt service requirements of all outstanding bonds and
notes of the Authority and source of revenues available for the payment of such debt service requirements
has previously been provided to the SFAA.

13. The Authority will produce any further information with respect to the Notes required by
the SFAA.

14. the Project financed with the Notes will be managed as a multifamily housing project in
accordance with applicable provisions of State and federal law.

WHEREFORE, on the basis of the foregoing, the Authority prays that the SFAA (i) preliminarily
approve the issuance of the Notes in the aggregate principal amount set forth above for the purpose of
financing the acquisition, construction and equipping of the Project, establishing necessary reserve funds,
and paying the costs and expenses incurred in connection with the issuance of the Notes, (ii) approve a
State ceiling allocation for the Notes of $18,000,000, (iii) approve the management company for the project.
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Septembei j_ , 2021
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SOUTH CAROLINA REGIONAL
];lﬁ SING AUTHORITY NO. 3
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Robert Thomas
Executive Director



STATE OF SOUTH CAROLINA )

w y ) PETITION
COUNTY OF 7,178} ( )
)
TO THE STATE FISCAL ACCOUNTABILITY ) SHANNON PARK
AUTHORITY OF SOUTH CAROLINA )  APARTMENTS PROJECT
)

The South Carolina Regional Housing Authority No. 3 (the “Authority”) submits this petition to the
State Fiscal Accountability Authority of South Carolina (the “SFAA”) pursuant to Act 369 of the Acts and
Joint Resolutions of the General Assembly of the State of South Carolina 1986, the South Carolina State
Housing Finance and Development Authority Act of 1977, Act No. 76 of the Acts and Joint Resolutions of
the General Assembly of 1977, as amended (the “Ae¢f”), and Title 1, Chapter 11 of the Code of Laws of
South Carolina 1976, as amended (the “State Ceiling Act”), and specifically Section 1-11-530 thereof, and
respectfully shows:

1. The Act, among other things, provides that whenever the Authority has determined by
resolution that sufficient persons and families of either beneficiary class (as defined in the Act) (the
“Beneficiary Classes”) are unable to pay the amounts at which private enterprise is providing decent, safe
and sanitary housing and that through the exercise of one or more of the programs authorized by the Act,
decent, safe and sanitary housing will become available to members of the Beneficiary Classes in need
therefore, then, on receipt of approval from the SFAA, the Authority is authorized, subject to the conditions
set forth in the Act, to issue from time to time its notes and bonds for the purpose of, among other things,
obtaining funds with which to make (a) construction loans secured by mortgages of housing sponsors (as
defined in the Act), or of persons or families of the Beneficiary Classes; and (b) permanent mortgage loans
to housing sponsors who agree to and are required to provide for construction or rehabilitation of residential
housing (as defined in the Act) for rental by persons or families the Beneficiary Classes.

2. The State Ceiling Act, among other things, authorizes the SFAA to allocate the State of
South Carolina’s (“State™) ceiling on the issuance of private activity bonds in response to authorized
requests from issuing authorities.

3. Each State ceiling allocation made by the SFAA (unless eligible and approved for carry-
forward election) is valid only for the calendar year in which the State ceiling allocation is made.

4, Standard Shannon Venture LP (the “Sponsor”), has applied to and requested the Authority
to assist the Sponsor by issuing bonds or notes, anticipated to be designated as South Carolina Regional
Housing Authority No. 3 (Shannon Park Apartments Project) Series 2021 (“Notes™), in the aggregate
principal amount of not exceeding $18,000,000 for the acquisition and rehabilitation of a 96-unit affordable
housing developments located in the City of Goose Creek, Berkeley County, South Carolina, to be known
collectively as Shannon Park Apartments (the “Project”).

5. The Authority has preliminarily approved the issuance of the Notes pursuant to a resolution
adopted September ___, 2021, to provide funds to make a mortgage loan to the Sponsor for the acquisition
and rehabilitation of the Project, to establish the necessary reserve funds and to pay the costs and expenses
incurred in connection with the issuance of the Notes.

6. The Authority will adopt a final resolution (the “Resolution”) authorizing the issuance and
sale of the Notes and establishing the definitive terms thereof, including those revenues and assets to be
pledged to the payment of the Notes. The Authority will take steps necessary to comply with the
requirements of Section 142 of the Internal Revenue Code of 1986, as amended.
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7. The Notes to be issued for the Project would require an allocation of not exceeding
$18,000,000 of the State ceiling. The Notes constitutes all of the private activity bond financing
contemplated for the Project as of the date of this Petition.

8. The net interest rate to be borne by the Notes has not been determined. The interest rate
will not exceed the limitations or contravene the conditions described in the Act.
9. The trustee for the issue and the size, date, maturity schedule, payment dates and repayment

provisions with respect to the Notes shall be finally determined prior to the date the Notes is issued. As
soon as these matters are finally determined, a precise schedule thereof shall be presented to the SFAA or
its designee as provided by the Act.

10. The Authority requests that the SFAA delegate to the State Treasurer the ability to approve
the interest rate on the Notes and to grant on behalf of the SFAA final approval for the issuance of the
Notes. Prior to the issuance of the Notes, the Authority shall have provided to the State Treasurer, to the
extent not previously provided herein or otherwise, the information required to be submitted to the SFAA
by the provisions of Section 31-13-220, to wit:

(a) the principal amount of the Notes to be issued;

(b) the maturity schedule of the Notes to be issued,;

(c) a schedule showing the annual debt service requirements of all outstanding notes and bonds
of the Authority;

(d) a schedule showing the amount and source of revenues available for the payment of debt
service on said bonds and notes;

(e) the method to be employed in selling the Notes.

1. The Notes will be a special obligation of the Authority secured by and payable solely from
monies, income and receipts of the Authority pledged under the Resolution with respect thereto.

12. A schedule showing the annual debt service requirements of all outstanding bonds and
notes of the Authority and source of revenues available for the payment of such debt service requirements
has previously been provided to the SFAA.

13. The Authority will produce any further information with respect to the Notes required by
the SFAA.

14. the Project financed with the Notes will be managed as a multifamily housing project in
accordance with applicable provisions of State and federal law.

WHEREFORE, on the basis of the foregoing, the Authority prays that the SFAA (i) preliminarily
approve the issuance of the Notes in the aggregate principal amount set forth above for the purpose of
financing the acquisition, construction and equipping of the Project, establishing necessary reserve funds,
and paying the costs and expenses incurred in connection with the issuance of the Notes, (ii) approve a
State ceiling allocation for the Notes of $18,000,000, (iii) approve the management company for the project.
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Respectfully submitted,
SOUTH CAROLINA REGIONAL

HOUSING AUTHORITY NO. 3
ALY VG

Robert Thomas
Executive Director



A RESOLUTION APPROVING THE ISSUANCE BY THE SOUTH
CAROLINA REGIONAL HOUSING AUTHORITY NO. 3 OF ITS
MULTIFAMILY HOUSING REVENUE BONDS (GORDON STREET
MILL PROJECT) SERIES 2022 AND OTHER MATTERS RELATED
THERETO

WHEREAS, the South Carolina Regional Housing Authority No. 3 (the “Authority”) is duly
constituted pursuant to the Housing Authorities Law codified at Sections 31-3-10 to 31-3-1810, inclusive,
of the Code of Laws of South Carolina 1976, as amended (the “Local Act”) and vested with all powers
granted to a “housing authority” as described in the Local Act;

WHEREAS, with respect to multi-family housing, the Authority is vested with the same powers
as the South Carolina State Housing Finance and Development Authority pursuant to South Carolina State
Housing Finance and Development Authority Act of 1977, Act No. 76 of the Acts and Joint Resolutions of
the General Assembly of 1977 (codified at Sections 31-13-10 to 31-13-340, inclusive, of the Code of Laws
of South Carolina 1976), as amended, (together with the Local Act, the “Act”), and, in particular, Section
31-13-90 of the Act, and Title 31, Chapter 3 of the Code of Laws of South Carolina 1976, as amended;

WHEREAS, it is provided by the Act that, upon approval of the State Fiscal Accountability
Authority of South Carolina (the “SFAA™), the Authority may issue from time to time bonds or notes for
the purpose of obtaining funds with which to make (1) construction or rehabilitation loans secured by
mortgages of housing sponsors; and (2) permanent mortgage loans to housing sponsors who agree to and
shall be required to provide construction or rehabilitation of residential housing for rental to persons or
families of either Beneficiary Class, as defined in the Act; however, with respect to any particular issue of
notes or bonds, one of the following conditions must be met: (a) if there is a public distribution of the notes
or bonds, the issue must be rated by one or more of the national rating agencies, and one of more of the
additional following conditions must be met: (i) there must be in effect a Federal program providing
assistance in repayment of such loans; (ii) the proceeds must be used to acquire either Federally insured
mortgage loans or mortgage loans insured by a private mortgage insurer authorized to do business in the
State of South Carolina; (iii) the payment of the notes or bonds to the purchasers and holders of them must
be assured by the maintenance of adequate reserves or insurance or a guaranty from a responsible entity
which has been determined to be sufficient by the SFAA; or (b) if the notes or bonds are secured by a
mortgage or other security agreement and are offered and sold as a unit with such mortgage or other security
agreement in transactions with banks, institutional investors, or to other non-registered persons as provided
in Section 35-1-202(11)(A) of the Code of Laws of South Carolina, 1976, as amended, the documents
pursuant to which the notes or bonds are issued must permit the Authority to avoid any default by it by
completing an assignment of, or foregoing its right with respect to any collateral or security pledged to
secure the notes or bonds; and

WHEREAS, Standard Shannon Venture, LP, a South Carolina limited partnership (the “Sponsor™),
has requested the Authority to assist it in an undertaking to acquire, rehabilitate and equip an approximately
96-unit multifamily affordable housing development in Berkeley County, South Carolina (the “Project™);
and

WHEREAS, in order to provide money to finance the Project, the Authority proposes to issue its
revenue bonds to be known as South Carolina Regional Housing Authority No. 3 Multifamily Tax-Exempt
Mortgage-backed Bonds (M-TEMS) Series 2022 (FN) in an aggregate principal amount of not exceeding
$18,000,000 (the “Bonds”); and

WHEREAS, the Project financed with the Bonds will be managed by Franklin Johnston Group
Management and Development, LLC; and



WHEREAS, the Authority has presented to the SFAA its Petition (the “Petition”), which sets forth
certain information with respect to the Bonds.

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

Section 1. Approval is granted to the undertaking of the Authority as outlined in the Petition.

Section 2. Subject to the conditions set forth in Section 3, approval is hereby granted by the
SFAA to the execution and delivery by the Authority of its Bonds to be designated as South Carolina
Regional Housing Authority No. 3 Multifamily Tax-Exempt Mortgage-backed Bonds (M-TEMS) Series
2022 (FN) or such other designation as the Board of Commissioners of the Authority may determine, in the
principal amount of not exceeding $18,000,000.

Section 3. The approval of the SFAA is conditioned on the following:

(a) The Authority shall have provided to the State Treasurer, to the extent not previously
provided herein or otherwise, the final information required to be submitted to the SFAA by the provisions
of Section 31-3-220, to wit:

(1) the principal amount of the Bonds to be issued;

(i1) the maturity schedule of the Bonds to be issued;

(iii)  a schedule showing the annual debt service requirements of all outstanding notes
and bonds of the Authority;

@iv) a schedule showing the amount and source of revenues available for the payment
of debt service on the notes and bonds referenced in item (iii); and

v) the method to be employed in selling the Bonds;

t) The approval of the State Treasurer of the form and substance of the Bonds and of such
documents as he deems necessary therefore;

(c) The State Treasurer shall find and determine that the funds estimated to be available for
the repayment of the Authority’s notes and bonds, including the Bonds, will be sufficient to provide for the
payment of the principal and interest thereon;

(d) The documents pursuant to which the Bonds are being issued shall provide that all
expenses, costs, and fees of the Authority in connection with the issuance of the Bonds, including legal
fees, printing, and all disbursements shall be paid by the Sponsor; and

(e) To the extent required, the final approval by the Governor as the elected official of the
State of South Carolina for purposes of Section 142(f) of the Internal Revenue Code of 1986, as amended.

Section 4. Approval is hereby granted by the SFAA for Franklin Johnston Group
Management and Development, LLC to serve as the Management Company and manage the Project in

compliance with applicable provisions of State and federal law.

Section S. This Resolution shall take effect immediately upon its adoption.



NOTICE OF ACTION OF THE
STATE FISCAL ACCOUNTABILITY AUTHORITY

Notice is given that following the filing of a Petition by the South Carolina Regional Housing Authority
No. 3 (“Housing Authority”) to the State Fiscal Accountability Authority of South Carolina (“State
Authority™), approval has been given by the State Authority to the following undertaking (“Undertaking”)
(including changes in any details of the Undertaking as finally consummated that do not materially affect
the Undertaking), viz.:

The Housing Authority will issue its not exceeding $18,000,000 Multifamily Housing Revenue Bonds
(Shannon Park Apartments Project) Series 2022, in one or more series (“Bonds”), pursuant to Act No. 76
of the Acts and Joint Resolutions of the General Assembly of 1977, as amended (“Act™), Act 369 of the
Acts and Joint Resolutions of the General Assembly of the State of South Carolina 1986, and Title 31,
Chapter 3 of the Code of Laws of South Carolina 1976, as amended (“Local Act”). The Housing Authority
will use the proceeds of the Bonds to fund a mortgage loan to Standard Shannon Venture, LP, a South
Carolina limited partnership (“Borrower”), to (i) finance the costs of acquisition, rehabilitation and
equipping of an approximately 96-unit apartment development located in the City of Goose Creek, Berkeley
County, South Carolina, (ii) establish necessary reserve funds and (iii) provide for certain fees and expenses
which may be incurred in connection with the issuance of the Bonds.

The Bonds will be payable solely from the amounts to be paid to the Housing Authority by the Borrower
pursuant to a loan agreement between the Housing Authority and the Borrower. The Bonds are not an
indebtedness of the State of South Carolina (“State”).

The Bonds will be issued pursuant to the Act, the Local Act and a Resolution to be adopted by the
Board of Commissioners of the Housing Authority at a meeting of the Board of Commissioners. The Bonds
will not be (i) secured by, or in any way entitled to, a pledge of the full faith, credit, or taxing power of the
Housing Authority or the State, (ii) an indebtedness of the Housing Authority or the State within the
meaning of any State constitutional provision or statutory limitation, other than indebtedness payable solely
from a revenue-producing project or special source that does not include revenues from any tax or license,
(iii) a pecuniary liability of the Housing Authority or the State or (iv) a charge against the general credit or
taxing power of the Housing Authority or the State.

Notice is further given that any interested party may, within 20 days after the date of publication of this
Notice, but not after, challenge the validity of the State Authority’s action in approving the Undertaking by
action de novo instituted in the Court of Common Pleas for Greenville County.

STATE FISCAL ACCOUNTABILITY AUTHORITY

OF SOUTH CAROLINA
By: Delbert H. Singleton, Jr., Secretary
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Atlanta, GA
Greenville, SC
Charlotte, NC
Columbia, SC
Greenville, SC
Raleigh, NC
Spartanburg, SC
Washington, DC

[Closing Date], 2022

Board of Commissioners
South Carolina Regional
Housing Authority No. 3
Barnwell, South Carolina

Zions Bancorporation, National Association
[City, State]

Regions Bank
[City, State]

Re:
$/18,000,000]
Housing Authority of the City of Greenville, South Carolina
Multifamily Housing Revenue Bond
(Shannon Park Apartments Project)
Series 2022

Ladies and Gentlemen:

We have acted as bond counsel in connection with the issuance by the South Carolina Regional Housing
Authority No. 3, as issuer and governmental lender (“Issuer”), of its $[18,000,000] Multifamily Housing
Revenue Bond (Shannon Park Apartments Project) Series 2022 (“Bonds™).

The Bonds issued under and pursuant to Title 31, Chapter 13 of the Code of Laws of South Carolina
1976, as amended (“Act”) and Act 369 of the Acts and Joint Resolutions of the General Assembly of the
State of South Carolina 1986. The Bond is being issued under an Indenture of Trust dated as of [] 1, 2022
(“Trust Indenture”), among the Issuer, and Zions Bancorporation, National Association, a national banking
corporation, as trustee (“Trustee”). Capitalized terms not defined herein shall have the same meaning as set
forth in the Trust Indenture.

The Bond is issued as a single certificate registered in the name of the initial purchaser thereof, in the
aggregate principal amount of $[18,000,000] and is dated [Closing Date], 2022. The Bond bears interest
from the date thereof payable in accordance with terms provided therein. The Bond matures on []. The
Bond is subject to redemption upon the terms and conditions and at the price set forth therein. The Bond
is also subject to mandatory tender upon the terms and conditions set forth therein.

PPAB 6664804v1.docx



Board of Commissioners

South Carolina Regional Housing Authority No. 3
Zions Bancorporation, National Association
Regions Bank

[Closing Date], 2022

Page 2

The Bond is being issued for the primary purpose of providing funds for the making of a mortgage loan
(“Loan”) from the Issuer to Standard Shannon Venture, LP (“Borrower”), pursuant to that certain
Financing Agreement, dated as of [] 1, 2022 (“Financing Agreement’), between the Issuer and the
Borrower, for the acquisition, construction, development and equipping of residential rental apartment units
and the acquisition, rehabilitation and installation of related fixtures, equipment, furnishings and site
improvements to be known as the Shannon Park Apartments Project located in the City of Goose Creek.,
Berkeley County, South Carolina.

In connection with the foregoing, we have examined (i) the Constitution, the Act and other relevant
statutes of the State of South Carolina (“State”); (ii) certified copies of the proceedings of the Board of
Commissioners of the Issuer authorizing the issuance of the Bond on [ ], 2022 (“Resolution”); (iii) certified
copies of the proceedings of the State Fiscal Accountability Authority (“Authority”) relating to the Bond,
including a resolution adopted by the Authority on []; (iv) the Financing Agreement; (v) the Trust Indenture;
(vi) a form of an Agreement as to Restrictive Covenants, dated [Closing Date], 2022 (“Regulatory
Agreement”), among the Issuer, HOM SP Manager, LLLC, as owner, and the Borrower; (vii) the Tax
Certificate, dated [Closing Date], 2022 (“Tax Agreement”), between the Issuer, the Trustee and the
Borrower (collectively, the Resolution, the Trust Indenture, the Financing Agreement, the Regulatory
Agreement and the Tax Agreement are referred to herein as “Bond Documents”™); and (viii) such other
records and documents as we have considered necessary or appropriate in rendering the following opinions.
We have also examined the fully executed Bond.

As to questions of fact material to the opinions hereinafter expressed, we have relied upon
representations of the Issuer and the Borrower contained in the Bond Documents, the certified proceedings
and other certifications of public officials and others furnished to us, including certifications furnished to
us by or on behalf of the Issuer and the Borrower, without undertaking to verify the same by independent
investigation. We have assumed the accuracy and truthfulness of all public records and of all certifications,
documents and other proceedings examined by us that have been executed or certified by public officials
acting within the scope of their official capacities and have not verified the accuracy or truthfulness thereof.
We have also assumed the genuineness of the signatures appearing upon such public records, certifications,
and documents and proceedings.

In giving the opinions hereinafter expressed, we do not purport to be experts in or generally familiar
with or qualified to express legal opinions based on the laws of any jurisdiction other than the federal laws
of the United States of America and the laws of the State, and such opinions are limited to the federal laws
of the United States of America and the laws of the State.

Based upon the foregoing, it is our opinion under existing law that:

1. The Issuer is a duly created and validly existing public body corporate and politic and an agency
of the State with full power and authority to issue the Bond, to make the Loan with the proceeds of the
Bond, and to perform all of its obligations under the Bond Documents.

2. The Issuer has the right, power and authority under the Act to adopt the Resolution and execute the

Bond Documents and each has been duly and lawfully executed and delivered by the Issuer, is in full force
and effect, and is valid and binding upon the Issuer and enforceable in accordance with its terms.
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Board of Commissioners

South Carolina Regional Housing Authority No. 3
Zions Bancorporation, National Association
Regions Bank

[Closing Date], 2022

Page 3

3. The Trust Indenture creates a valid pledge of the Trust Estate for payment of the Bond pursuant to
the terms of the Trust Indenture.

4. The Bond has been duly authorized, executed and delivered and constitutes a legal valid and
binding special obligation of the Issuer enforceable in accordance with its terms and the terms of the Trust
Indenture. The Bond is secured in the manner and the extent prescribed by the Trust Indenture.

5. The Bond is not a debt or grant or loan of credit of the State or any political subdivision thereof
and neither the State nor any political subdivision thereof is liable thereon, nor shall the Bond be payable
out of any funds other than those of the Issuer pledged therefor under the Trust Indenture.

6. Interest on the Bond is excludable from gross income for federal income tax purposes, except for
interest on the Bond for any period during which such Bond is held by a “substantial user” of the facilities
financed by the Bond or a “related person” within the meaning of Section 147(a) of the Internal Revenue
Code of 1986, as amended (“Code™). Interest on the Bond is not a specific item of tax preference for
purposes of the federal alternative minimum tax. The opinions set forth in this paragraph are subject to the
condition that the Issuer and the Borrower comply with all requirements of the Code that must be satisfied
subsequent to the issuance of the Bond in order that interest thereon be, or continue to be, excludable from
gross income for federal income tax purposes. The Issuer and the Borrower have covenanted to comply
with all such requirements. Failure to comply with certain of such requirements may cause interest on the
Bond to be included in gross income for federal income tax purposes retroactive to the date of issuance of
the Bond. We express no opinion regarding other federal tax consequences arising with respect to the Bond.

7. The Bond and the interest thereon are presently exempt from all South Carolina, county, municipal,
school district, and all other taxes or assessments, direct or indirect, general or special, whether imposed
for the purpose of general revenue or otherwise, except for inheritance, estate and transfer taxes, but the
interest on the Bond may be includable for certain franchise fees or taxes.

8. The Bond is exempt from registration under the Securities Act of 1933, as amended, and the Trust
Indenture is not required to be qualified under the Trust Indenture Act of 1939, as amended.

It is understood that the enforceability of the Trust Indenture and the Bond may be subject to judicial
discretion, the exercise of the sovereign police powers of the State or the constitutional powers of the United
States of America and valid bankruptcy, insolvency, reorganization, moratorium and other laws affecting
the enforcement of creditors’ rights generally.

This opinion letter is delivered solely for your benefit in connection with the issuance of the Bond and
consummation of the transaction contemplated thereby and may not be used or relied on by any other person
or for any other purpose without our prior written consent in each instance. Our opinions expressed herein are
as of the date hereof, and we undertake no obligation to advise you of any changes of applicable law or any
other matters that may come to our attention after the date hereof that may affect our opinions expressed herein.

Very truly yours,

PARKER POE ADAMS & BERNSTEIN LL.P

PPAB 6664804v1.docx



A REGIONS

October 26, 2021

Delbert H. Singleton, Jr.

Assistant Executive Director and Authority Secretary
S.C. State Fiscal Accountability Authority

1200 Senate Street, Suite 600

Columbia, South Carolina 29201

Re:  South Carolina Regional Housing Authority No. 3
Multifamily Housing Revenue Bonds
(Shannon Park Apartment Project)
Series 2021

Dear Mr. Singleton:

The Shannon Park Apartment Project (collectively, the “Project”) will be financed by a Fannie Mae
immediately delivery permanent loan under their ‘MBS as Tax-Exempt Bond Collateral’ (M.TEB) program
(“Program™). This letter is not a commitment for the financing of the loan, however an application for financing is
being underwritten for submission to Fannie Mae for their approval. The M.TEB is subject to Fannie Mae issuing
their Financing Commitment. Because we are aware of no issues which would preclude a favorable resolution, we
would expect a timely closing of the loan.

The South Carolina Regional Housing Authority No. 3 (“Authority”) will issue bonds pursuant to a Trust
Indenture (“Indenture™) between the Authority and a trustee (“Trustee”). The proceeds of the Bonds will be used
to finance a loan (“Loan”) to Standard Shannon Venture, LP (the “Housing Sponsor™) to assist in the financing of
the Project by the Housing Sponsor. To provide amounts to repay the Loan, the Housing Sponsor will obtain a
permanent loan (“Mortgage Loan”) from Regions Bank (“Mortgage Lender”) through Fannie Mae’ M.TEB
program. The Mortgage Lender will cause payments to be made to the Trustee pursuant to the Indenture for the
benefit of the Authority.

Accordingly, the Housing Sponsor has made application to the Mortgage Lender and submitted certain
financial information regarding the Project to the Mortgage Lender for purposes of underwriting the Mortgage Loan
and determining eligibility for funding through the Program. Pursuant to Section 19-104.01 of the South Carolina
Code of Regulations 1976, as amended, and in connection with our due diligence on the Mortgage Loan, the
Mortgage Lender makes the following representations:

(i) satisfactory financial information has been provided by the Housing Sponsor; and

(ii) the Mortgage Lender is making the Mortgage Loan for investment rather than resale purposes.

Sincerely,
Regions Bank
Qobp rakam Dﬁ}m

J%Grahant Dozier
Director

PPAB 6663067v1
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South Carolina
REGIONAL HOUSING AUTHORITY No. 3

Robert Thomas Tel: 803-259-7636
Executive Director rthomas@scrhal.org
October 26, 2021

To Whom it May Concern:

South Carolina Regional Housing Authority No. 3 does not have any outstanding multi-family bonds at this
time.

Thank you for your time and consideration In this matter.

Zip

obert Thomas
Executive Director



Shannon Park

Proforma

Revenue
Total Gross Potential Rent

Total Economic Loss
Net Rental Income

Laundry/Vending
Total Other Income

Net Revenue

Expenses
Leasing & Advertising
General & Administrative
Turnover Expense
Repairs & Maintenance
Utilities
Payroll
Management Fee
Contract Services

Total Controllable
Taxes
Insurance
Reserves

Total Expenses

NOI

First Mortgage Debt Service
Cash Flow after Debt Service

Debt Service Coverage Ratio
is

Tax Loan
Loan Amount
Interest Rate
Amortization

1

Bridge Period [1]

$

to be 3-4 months; the

1,082,760
(54,138)
1,028,622

2,378
2,378

1,031,000

(5,000)
(40,000)
(19,200)
(24,000)
(80,000)

(233,538)
(30,930)
(36,735)

(469,404)
(10,000)
(73,640)
(28,800)

(581,844)

449,156

(863,600)
(414,444)

52x

Standard Communities

Year 2 3
TC/Bond Period
1,638,814 $ 1,671,590
(81,941) $ (83,579)
1,556,873 $ 1,588,010
2426 % 2,474
2,426 2,474
1,559,299 $ 1,590,485
(5,150) $ (5,305)
(41,200) (42,436)
(24,720) (25,462)
(34,608) (35,646)
(82,400) (84,872)
(240,545) (247,761)
(70,856) (72,982)
(49,292) (50,771)
(548,771) $ (565,234)
(10,300) (10,927)
(75,849) (78,125)
(29,664) (30,554)
(664,584) $ (684,840)
894,715 $ 905,645
(763,910) (763,910)
130,804 $ 141,734
1.17x 1.19x

reflected above are annualized for

14,330,000
4.025%
35



Shannon Park
Amortizalion Schedule

Loan Amounl
Loan Repaymenl Dalc
Amorlizalion (yrs)

Closing Dale
Nole Dale
Pmt Pmt Date
No (end of mo)
2 May-22
3 Jun-22
4 Jul-22
5 Aug-22
6 Sep-22
7 Ocl-22
8 Nov-22
9 Dec-22
10 Jan-23
11 Feb-23
12 Mar-23
13 Apr-23
14 May-23
135 Jun-23
16 Jul-23
17 Aup-23
18 Sep-23
19 Ocl-23
20 Nov-23
21 Dec-23
2 Jan-24
23 Feb-24
24 Mar-24
25 Apr-24
2 May-24
27 Jun-24
28 Jul-24
29 Aug-24
30 Sep-24
31 Ocl-24
32 Nov-24
33 Dec-24
34 Jan-25
35 Feb-25
36 Mar-25
37 Apr-25
38 May-25
39 Jun-25
40 Jul-25
41 Aug-25
42 Sep-25
43 Ocl-25
H Nov-25
45 Dec-25
16 Jan-26
47 Feb-26
48 Mar-26
49 Apr-26
50 May-26
31 Jun-26
52 Jul-26
53 Aug-26
54 Sep-26
35 Oct-26
36 Nov-26
57 Dec-26
38 Jan-27
39 Feb-27
60 Mar-27
61 Apr-27
62 May-27
63 Jun-27
64 Jul-27
63 Aug-27
66 Sep-27
67 Ocl-27
68 Nov-27
69 Dec-27
70 Jan-28
71 Feb-28
72 Mar-28
73 Apr-28
74 May-28
75 Jun-28
76 Jul-28
77 Aup-28
78 Sep-28
79 Ocl-28
80 Nov-28
81 Dec-28
82 Jan-29
83 Feb-29
81 Mar-29

192 monlhs

2028
2028
2028
2028
2028
2028
2029
2029
2029

Period Since
Closing

Year

All-In Rate

4025%
4025%

4025%
4025%

Beginning
Balance

14,314,401
14,298,749
14,283,044
14,267,287
14,251,478
14,235,615
14,219,699
14,203,729
14,187,706
14,171,630
14,155,499
14,139,314
14,123,075
14,106,781
14,090,433
14,074,030
14,057,572
14,041,059
14,024,490
14,007,866
13,991,186
13,974,450
13,957,638
13,940,810
13,923,905
13,906,943
13,889,925
13,872,849
13,855,716
13,838,526
13,821,278
13,803,972

13,734,167
13,716,569
13,698,912
13,681,195
13,663,420
13,645,584
13,627,689
13,609,734
13,591,719
13,373,643
13,553,507
13,537,309
13,519,051
13,500,732
13,482,351
13,463,908
13445403
13,426,837
13,408,208
13,389,517
13,370,763
13,351,946
13,333,066
13,314,122
13,295,115
13,276,045
13,256,910
13,237,711
13,218,448
13,199,120
13,179,728
13,160,270
13,140,747
13,121,159
13,101,505
13,081,785
13,061,998
13,042,146
13,022,227
13,002,241
12,982,188
12,962,067
12,941,880
12,921,624
12,901,301
12,880,909
12,860,449
12,839,921

Interest
Expense

48,013
47,960
47,908
47,855
47,802
47,749
47,695
47,642
47,588
47,534
47,480
47426
47,371
47,316
47,262
47,207
47,131
47,096
47,040
46,985
46,929
46,873
46,816
46,760
46,703
46,646
46,589
46,532
16,474
16417
46,359
46,301
46,243
46,184
46,126
46,067
46,008
45,948
45,889
45,829
43,770
45,710
45,649
43,389
45,528
45467
43,406
43,345
45,284
45,222
45,160
45,098
45,036
44,973
44,911
44,848
44,785
44,721
44,658
44,594
44,530
44,466
44,401
44,337
44,272
44,207
44,142
44,076
44,011
43,945
43,878
43,812
43,746
43,679
43,612
43,544
43,477
43,409
43,341
43,273
43,205
43136
43,067

Amortization
Expense

15,632
13,704
13,757
15,810
15,863
15,916
15,969
16,023
16,077
16,131
16,185
16,239
16,294
16,348
16,403
16,438
16,513
16,569
16,624
16,680
16,736
16,792
16,848
16,905
16,962
17,018
17,076
17,133
17,190
17,248
17,306
17,364
17422
17,481
17,539
17,598
17,657
17,716
17.776
17,835
17,895
17,955
18,015
18,076
18,136
18,197
18,258
18,320
18,381
18,443
18,504
18,567
18,629
18,691
18,754
18,817
18,880
18,343
19,007
19,071
19,135
19,199
19,263
19,328
19,393
19,438
19,523
19,588
19,654
19,720
19,786
19,853
19,919

Principal
Repayment

Ending Balance

14,298,749
14,283,044
14,267,287
14,251,478
14,235,615
14,219,699
14,203,729
14,187,706
14,171,630
14,135,499
14,139,314
14,123,075
14,106,781
14,090,433
14,074,030
14,057,572
14,041,059
14,024,490
14,007,866
13,991,186
13,974,450
13,957,658
13,940,810
13,923,905
13,906,943
13,889,925
13,872,849
13,835,716
13,838,526
13,821,278
13,803,972
13,786,609
13,769,186
13,751,706
13,734,167
13,716,569
13,698,912
13,681,195
13,663,420
13,643,584
13,627,689
13,609,734
13,591,719
13,573,643
13,355,507
13,337,309
13,519,051
13,500,732
13,482,331
13,463,908
13,445,403
13,426,837
13,408,208
13,389,517
13,370,763
13,351,946
13,333,066
13,314,122
13,295,115
13,276,045
13,256,910
13,237,711
13,218,448
13,199,120
13,179,728
13,160,270
13,140,747
13,121,139
13,101,503
13,081,785
13,061,998
13,042,146
13,022,227
13,002,241
12,982,188
12,962,067
12,941,880
12,921,624
12,901,301
12,880,909
12,860,449
12,839,921
12,819,323

Accumulated
Interest

96,078
144,038
191,946
239,801
287,603
335,352
383,047
430,688
478,276
525,810
573,290
620,716
668,087
715,404
762,665
809,872
857,023
94,119
951,160
998,145

1,045,073
1,091,946
1,138,762
1,185,522
1,232,225
1,278,871
1,325,460
1,371,992
1,418,467
1,464,883
1,511,242
1,557,543
1,603,786
1,649,970
1,696,095
1,742,162
1,788,170
1,834,118
1,840,007
1,925,837
1,971,606
2,017,316
2,062,963
2,108,534
2,154,082
2,199,550
2,244,956
2,290,301
2,335,385
2,380,807
2,425,967
2,471,065
2,516,101
2,561,074
2,605,985
2, 33
2,695,617
2,740,339
2,784,997
2,829,591
2,874,121
2,918,387
2,962,988
3,007,325
3,051,597
3,095,804
3,139,946
3,184,022
3,228,033
3,271,977
3,315,856
3,359,668
3,403,413
3,447,092
3,490,704
3,534,248
3,577,725
3,621,134
3,661,476
3,707,749
3,750,953
3,794,089
3,837,157

31,251
46,956
62,713
78,522
94,385
110,301
126,271
142,294
158,370
174,501
190,686
206,925
223,219
239,567
255,970
272,428
288,341
305,510
322,134
338,814
335,330
372,342
389,190
406,095
423,057
440,075
457,151
474,284
491,474
508,722
526,026
543,391
560,814
578,294
595,833
613,431
631,088
648,805
666,580
684,416
702,311
720,266
738,281
756,357
774,493
792,691
810,949
829,268
847,649
866,092
884,597
903,163
921,792
940,483
959,237
978,034
996,934
1,015,878
1,034,685
1,053,935
1,073,090
1,092,289
1,111,352
1,130,880
1,150,272
1,169,730
1,189,233
1,208,841
1,228,495
1,248,215
1,268,002
1,287,854
1,307,773
1,327,759
1,347,812
1,367,933
1,388,120
1,408,376
1,428,699
1,449,091
1,469,551
1,490,079
1,510,677



Shannon Park
Amorlizalion Schedule

Loan Repaymenl Dale 192 months
Amorlization (yrs)
Closing Dale

Nole Dale
Pmt Pmt Date Period Since Beginnin, Interest Amortization Principal Accu ed Accu d
No  (end of mo) Year Closing Year AlbnRate (808 Expense Expense Repaynl:enl Ending Balance "y Pei
86 May-29 2029 86 8 4025% 12,798,657 42,929 20,736 12,777,921 3,923,084 1,552,079
87 Jun-29 2029 87 8 4025% 12,777,921 42,859 20,805 12,757,115 3,965,943 1,572,885
88 Jul-29 2029 88 8 4025% 12,757,115 42,789 20,875 12,736,240 4,008,732 1,593,760
89 Aug-29 2029 89 8 4.025% 12,736,240 42,719 20,945 12,715,295 4,051,452 1,614,705
90 Sep-29 2029 90 8 4025% 12,715,295 42,649 21,015 12,694,280 4,094,101 1,635,720
91 Ocl-29 2029 91 8 4.025% 12,694,280 42,579 21,086 12,673,194 4,136,680 1,656,806
92 Nov-29 2029 92 8 4025% 12,673,194 42,508 21,157 12,652,037 4,179,188 1,677,963
93 Dec-29 2029 2 B 4025% 12,652,037 42,437 21,228 12,630,809 4,221,623 1,699,191
94 Jan-30 2030 94 [ 405% 12,630,809 42,366 21,299 12,609,510 4,263,991 1,720,490
95 Feb-30 2030 9% 8 4,025% 12,609,510 42,294 21,370 12,588,140 4,306,285 1,741,860
96 Mar-30 2030 96 8 405% 12,588,140 42,223 21,442 12,566,698 4,348,508 1,763,302
97 Apr-30 2030 97 9 4,025% 12,566,698 42,151 21,514 12,545,184 4,390,659 1,784,816
98 May-30 2030 98 9 4025% 12,545,184 42,079 21,586 12,523,598 4,432,737 1,806,402
9 Jun-30 2030 9 9 4025% 12,523,598 42,006 21,658 12,501,940 4,474,744 1,828,060
100 Jul-30 2030 100 9 402%5% 12,501,940 41,934 21,731 12,480,209 4,516,677 1,849,791
101 Aug-30 2030 101 9 4025% 12,480,209 41,861 21,804 12,438,405 4,358,338 1,871,595
102 Sep-30 2030 102 9 4025% 12,458,405 41,788 21,877 12,436,528 4,600,325 1,893,472
103 Ocl-30 2030 103 9 4025% 12,436,528 41,714 21,950 12,414,577 4,642,040 1,915,423
104 Nov-30 2030 104 9 4025% 12,414,577 41,641 22,004 12,392,553 4,683,680 1,937,447
105 Dec-30 2030 105 9 4025% 12,392,553 41,567 22,098 12,370,435 4,725,247 1,959,545
106 Jan-31 2031 106 9 4025% 12,370,455 41,493 22172 12,348,283 4,766,739 1,981,717
107 Feb-31 2031 107 9 4025% 12,348,283 41,418 22,246 12,326,036 4,808,158 2,003,964
108 Mar-31 2031 108 9 4025% 12,326,036 41,344 22,321 12,303,715 4,849,501 2,026,285
109 Apr-31 2031 109 10 4025% 12,303,715 41,269 22,39 12,281,319 4,890,770 2,048,681
110 May-31 2031 110 10 4025% 12,281,319 41,194 22471 12,258,848 4,931,963 2,071,152
m Jun-31 2031 m 10 4025% 12,258,848 41,118 22,546 12,236,302 4,973,082 2,093,698
112 Jul-31 2031 112 10 4025% 12,236,302 41,043 22,622 12,213,680 5,014,124 2,116,320
13 Aug-31 2031 113 10 4025% 12,213,680 40,967 22,698 12,190,982 5,055,091 2,139,018
114 Sep-31 2031 1 10 4025% 12,190,982 40,891 22,774 12,168,208 5,095,982 2,161,792
115 Ocl-31 2031 113 10 4.025% 12,168,208 40,814 22,850 12,145,357 5,136,796 2,184,643
116 Nov-31 2031 116 10 402% 12,145,357 40,738 22,927 12,122,430 5,177,533 2,207,570
117 Dec-31 2031 117 10 4025% 12,122,430 40,661 23,004 12,099,426 5,218,194 2,230,574
118 Jan-32 2032 118 10 4025% 12,099,426 40,583 23,081 12,076,345 5,258,777 2,253,655
119 Feb-32 2032 19 10 4025% 12,076,345 40,506 23,159 12,053,186 5,299,284 2,276,814
120 Mar-32 2032 120 10 4025% 12,053,186 40,428 23,236 12,029,950 5,339,712 2,300,050
il Apr-32 2032 121 11 4025% 12,029,950 40,350 23,314 12,006,636 35,380,062 2,323,364
122 May-32 2032 122 11 4025% 12,006,636 40,272 23,392 11,983,243 5,420,335 2,346,757
123 Jun-32 2032 123 n 4025% 11,983,243 40,194 23,471 11,959,772 5,460,528 2,370,228
124 Jul-32 2032 124 11 4025% 11,959,772 40,115 23,350 11,936,223 5,500,644 2,393,777
125 Aug-32 2032 125 n 4025% 11,936,223 40,036 23,629 11,912,594 5,540,680 2,417,106
126 Sep-32 2032 126 11 4025% 11,912,594 39,957 23,708 11,888,886 5,580,636 2441114
127 Ocl-32 2032 127 11 4025% 11,888,886 39,877 23,787 11,865,099 5,620,514 2,464,901
128 Nov-32 2032 128 n 4025% 11,865,099 39,798 23,867 11,841,232 3,660,311 2,488,768
129 Dec-32 2032 129 11 4025% 11,841,232 39,717 23,947 11,817,264 5,700,029 2,512,716
130 Jan-33 2033 130 11 4025% 11,817,284 39,637 24,028 11,793,257 5,739,666 2,536,743
131 Feb-33 2033 131 n 4025% 11,793,257 39,557 24,108 11,769,149 5,779,222 2,560,851
132 Mar-33 2033 132 n 4025% 11,769,149 39,476 24,189 11,744,960 5,818,698 2,585,040
133 Apr-33 2033 133 12 4025% 11,744,960 39,395 24,270 11,720,690 5,858,093 2,609,310
134 May-33 2033 134 12 41025% 11,720,690 39,313 24,352 11,696,338 35,897,406 2,633,662
135 Jun-33 2033 135 12 4025% 11,696,338 39,231 24,433 11,671,905 5,936,637 2,658,095
136 Jul-33 2033 136 12 4025% 11,671,905 39,150 24,515 11,647,390 3,975,787 2,682,610
137 Aug-33 2033 137 12 4025% 11,647,390 39,067 24,597 11,622,792 6,014,854 2,707,208
138 Sep-33 2033 138 12 4025% 11,622,792 38,985 24,680 11,598,112 6,053,839 2,731,888
139 Ocl-33 2033 139 12 4.025% 11,598,112 38,902 24,763 11,573,350 6,092,741 2,756,650
140 Nov-33 2033 140 12 4025% 11,573,350 38,819 24,846 11,348,504 6,131,560 2,781,496
141 Dec-33 2033 141 12 4025% 11,548,504 38,736 24,929 11,523,575 6,170,295 2,806,425
142 Jan-34 2034 142 12 4025% 11,523,575 38,652 25,013 11,498,562 6,208,947 2,831,438
143 Feb-34 2034 143 12 4025% 11,498,562 38,568 25,097 11,473,466 6,247,515 2,856,534
144 Mar-34 2034 144 12 4025% 11,473,466 38,484 25,181 11,448,285 6,285,999 2,881,715
145 Apr-34 2034 145 13 4025% 11,448,285 38,399 25,263 11,423,020 6,324,399 2,906,980
146 May-34 2034 146 13 4025% 11,423,020 38,315 25,330 11,397,670 6,362,714 2,932,330
147 Jun-34 2034 147 13 4025% 11,397,670 38,230 25435 11,372,235 6,400,943 2,957,765
148 Jul-34 2034 148 13 4025% 11,372,235 38,144 25,520 11,346,714 6,439,088 2,983,286
149 Aug-34 2034 149 13 4025% 11,346,714 38,059 25,606 11,321,108 6,477,146 3,008,892
150 Sep-34 2034 150 13 4025% 11,321,108 37,973 25,692 11,295,417 6,515,119 3,034,583
151 Ocl-34 2034 151 13 4025% 11,295,417 37,887 25,778 11,269,639 6,353,006 3,060,361
152 Nov-34 2034 152 13 4025% 11,269,639 37,800 25,864 11,243,774 6,590,806 3,086,226
153 Dec-34 2034 153 13 4025% 11,243,774 37,713 25,951 11,217,823 6,628,520 3,112,177
134 Jan-35 2035 154 13 4025% 11,217,823 37,626 26,038 11,191,785 6,666,146 3,138,215
135 Feb-35 2035 155 13 405% 11,191,785 37,339 26,126 11,163,639 6,703,683 3,164,341
136 Mar-35 2035 136 13 4025% 11,165,639 37,451 26,213 11,139,446 6,741,137 3,190,554
157 Apr-35 2035 157 14 4025% 11,139,446 37,364 26,301 11,113,145 6,778,500 3,216,855
158 May-35 2035 158 14 4 025% 11,113,145 37,275 26,389 11,086,756 6,815,776 3,243,244
159 Jun-33 2035 159 14 4025% 11,086,756 37,187 26,478 11,060,278 6,852,962 3,269,722
160 Jul-35 2035 160 4 4025% 11,060,278 37,098 26,567 11,033,711 6,890,060 3,296,289
161 Aug-35 2035 161 14 4025% 11,033,711 37,009 26,656 11,007,055 6,927,069 3,322,945
162 Sep-35 2035 162 14 4025% 11,007,055 36,919 26,745 10,980,310 6,963,989 3,349,690
163 Ocl-35 2035 163 14 4025% 10,980,310 36,830 26,835 10,953,475 7,000,819 3,376,525
164 Nov-35 2035 164 14 4025% 10,933,475 36,740 26,925 10,926,550 7,037,558 3,403,430
165 Dec-33 2035 165 14 4025% 10,926,550 36,649 27,015 10,899,535 7,074,208 3,430,465
166 Jan-36 2036 166 14 405% 10,899,335 36,359 27,106 10,872,429 7,110,767 3,457,571
167 Feb-36 2036 167 it 4025% 10,872,429 36,468 27,197 10,845,232 7,147,235 3,484,768

168 Mar-36 2036 168 it 4.025% 10,845,232 36,377 27,288 10,817,944 7,183,611 3,512,056



Shannon Park
Amorlizalion Schedule

Assumptions

Loan Amount £

Loan Repayment Dale 192 monlhs

Amorlizalion (yrs)

Closing, Date

Nole Date

Pmt Pmt Date Perlod Since Beginnin| Interest Amortization Principal Accumulated  Accumulated

No. {end of mo) Year Closing Year AllIn Rate Bilam:eg Exp P Repay : Ending Balance Interest Principal
169 Apr-36 2036 169 15 4.025% 10,817,944 36,285 27,379 10,790,565 7,219,897 3,539,435
170 May-36 2036 170 15 4.025% 10,790,565 36,193 27,471 10,763,094 7,256,090 3,566,906
171 Jun-36 2036 171 15 4.025% 10,763,094 36,101 27,563 10,735,530 7,292,191 3,594,470
172 Jul-36 2036 172 15 4.025% 10,735,530 36,009 27,656 10,707,874 7,328,200 3,622,126
173 Aug-36 2036 173 13 4.025% 10,707,874 335,916 27,749 10,680,126 7,364,116 3,649,874
174 Sep-36 2036 174 15 4.025% 10,680,126 35,823 27,842 10,652,284 7,399,939 3,677,716
17 Ocl-36 2036 175 15 4.025% 10,652,284 35,730 27,935 10,624,349 7,435,668 3,705,651
176 Nov-36 2036 176 15 4.025% 10,624,349 35,636 28,029 10,596,320 7,471,304 3,733,680
177 Dec-36 2036 177 13 4,025% 10,596,320 35,542 28,123 10,568,197 7,506,846 3,761,803
178 Jan-37 2037 178 15 4,05% 10,568,197 35,447 28,217 - 10,539,980 7,542,294 3,790,020
179 Feb-37 2037 179 15 4.023% 10,539,980 35,353 28,312 10,511,668 7,577,646 3,818,332
180 Mar-37 2037 180 15 4.025% 10,511,668 35,258 28,407 10,483,261 7,612,904 3,846,739
181 Apr-37 2037 181 16 4.025% 10,483,261 35,163 28,502 - 10,434,759 7,648,067 3,875,241
182 May-37 2037 182 16 4.025% 10,454,759 35,067 28,598 10,426,161 7,683,134 3,903,839
183 Jun-37 2037 183 16 4.025% 10,426,161 34,971 28,694 10,397,468 7,718,105 3,932,532
184 Jul-37 2037 184 16 4.025% 10,397,468 34,875 28,790 10,368,678 7,752,980 3,961,322
185 Aug-37 2037 185 16 4,025% 10,368,678 34,778 28,886 10,339,792 7,787,758 3,990,208
186 Sep-37 2037 186 16 4.025% 10,339,792 34,681 28,983 10,310,808 7,822,439 4,019,192
187 Ocl-37 2037 187 16 4025% 10,310,808 34,384 29,081 10,281,728 7,857,024 4,048,272
188 Nov-37 2037 188 16 4.025% 10,281,728 34,487 29,178 . 10,252,550 7,891,510 4,077,430
189 Dec-37 2037 189 16 4.025% 10,252,350 34,389 29,276 10,223,274 7,925,899 4,106,726
190 Jan-38 2038 190 16 4.025% 10,223,274 34,291 29,374 - 10,193,900 7,960,190 4,136,100
191 Feb-38 2038 9 16 4.025% 10,193,900 34,192 29,473 10,164,427 7,994,382 4,165,573
192 Mar-38 2038 192 16 4.025% 10,164,427 34,093 29,572 - 10,134,855 8,028,475 4,195,145
193 Apr-38 2038 193 17 4.025% 10,134,855 33,994 29,671 10,105,185 - B,062.469 4,224,815




Development Name: Shannon Park Apartments Total # Units: 96
103 Central Avenue, Goose Creek, SC 29445 (Berkeley County)
Location: # LIHTC Units: 96

Cypress Gardens Road to the north, the Andrews Subdivision railroad line to the east, the Berkeley County
line to the south; and Interstate 26, College Park Road, U.S. Highway 176 and South Live Oak Drive to the
PMA Boundary: west.

Development Type: X Family Older Persons Farthest Boundary Distance to Subject: 8 0 miles
Type # Properties Total Units Vacant Units = Average Occupancy
All Rental Housing 18 2,983 10 99.7%
Market-Rate Housing 9 1,718 6 99.7%
Assisted/Subsidized Housing not to include LIHTC 2 448 0 100.0%
LIHTC (All that are stabilized)* 7 547 4 99.3%
Stabilized Comps** 6 735 4 99.5%

Non-stabilized Comps

* Stabilized occupancy of at least 93% (Excludes projects still in initial lease up)
** Comparables - comparable to the subject and those that compete at nearly the same rent levels and tenant profile, such as age, family and income.

Highest Unadjusted

Subject Development HUD Area FMR Comparable Rent

Proposed
Tenant Rent Per Unit Per SF Advantage Per Unit Per SF

Units Bedrooms Baths Size (SF) (% AMHI)
16 One 1.0 622 $194 (SUB) $1,059 $1.70 81.68% $1,235 $1.76
10 One 1.0 626 $194 (SUB) $1,059 $1.30 81.68% $1,235 $1.76
44 Two 1.0 869 $204 (SUB) $1,207 $1.39 83.10% $1,430 $1.71
24 Three 1.5 1,117 $290 (SUB) $1,544 $1.38 81.22% $1,790 $1.63
2 Four 2.0 1,304 $112 (SUB) $2,010 $1.54 94.43% $1,790 $1.63

Gross Potential Rent Monthly* $21,204 $121,718 82.58%

*Market Advantage is calculated using the following formula: Gross HUD FMR (minus) Net Proposed Tenant Rent (divided by) Gross HUD FMR The
calculation should be expressed as a percentage and rounded to two decimal points The Rent Calculation Excel Worksheet must be provided with the
Exhibit S-2 form

2012 2020 2023
Renter Households 14,538 36.9% 15,379 36.8%
Income-Qualified Renter HHs (LIHTC) 9,314 64.1% 9,173 59.6%
Income-Qualified Renter HHs (MR)
Type of Demand w/s?;/;i oy 0% M‘:‘;:‘:t Other:__  Other:__  Overall

Renter Household Growth -141 -141
Existing Households (Overburd + Substand) 5,626 5,626
Homeowner conversion (Seniors) 0 0
Other: 0 0
Less Comparable/Competitive Supply 0] 0
Net Income-qualified Renter HHs 5,485 5,485

Targeted Population 60% wisubsidy 60% Market-rate Other: Other: Overall

re Rate 1.8% 1.8%

ion Period 6 months
A-1



2021 S-2 RENT CALCULATION WORKSHEET (AS PROPOSED WITH SUBSIDY)

Current 1 ax Credit
Bedroom Tenant Net Tenant Gross Gross HUD Gross Rent
# Units  Tvpe Paid Rent Paid Rent HUDFMR FMR Total Advantage

0BR $0 $0
0BR $0 $0
0BR $0 $0
16 1BR $194 $3.104 $1.059 $16,944
10 1BR $194 $1.940 $1.059 $10.590
1BR 50 $0
44 2BR $204 $8.976 $1.207 $53.108
2BR $0 $0
2BR $0 $0
24 3BR $290 $6,960 $1,544 $37.056
3BR $0 $0
3BR 50 30
2 4 BR $112 $224 $2.010 $4.020
4 BR $0 50
4BR $0 $0
Totals 96 $21,204 $121,718 82.58%

A-2



Development Name:  Shannon Park Apartments Total # Units: 96

103 Central Avenue, Goose Creek, SC 29445 (Berkeley
Location County) # LIHTC Units: 96

Cypress Gardens Road to the north, the Andrews Subdivision railroad line to the east, the Berkeley County
line to the south; and Interstate 26, College Park Road, U S Highway 176 and South Live Oak Drive to the
PMA Boundary: west.

Development Type: X Family Older Persons Farthest Boundary Distance to Subject: 8.0 miles
Type # Properties Total Units Vacant Units Average Occupancy
All Rental Housing 18 2,983 10 99.7%
Market-Rate Housing 9 1,718 6 99.7%
Assisted/Subsidized Housing not to include LIHTC 2 448 0 100.0%
LIHTC (All that are stabilized)* 7 547 4 99.3%
Stabilized Comps™** 6 735 4 99.5%
Non-stabilized Comps

* Stabilized occupancy at up
** Comparables - comparable to the and those that compete at nearly the same rent levels and tenant profile, such as age, family and income.
Highest Unadjusted
Subject Development HUD Area FMR Comparable Rent
Proposed
Tenant Rent Per Unit Per SF Advantage Per Unit Per SF

Units Bedrooms Baths Size (SF) (% AMHI)

16 One 1.0 622 $825 (60%) $1,059 $1.70 22.10% $1,235 $1.76

10 One 1.0 626 $814 (60%) $1,059 $1.30 23.14% $1,235 $1.76

44 Two 1.0 869 $927 (60%) $1,207 $1.39 30.51% $1,430 $1.71

24 Three 15 1,117 $1,073 (60%) $1,544 $1.38 39.90% $1,790 $1.63

2 Four 2.0 1,304 $1,208 (60%) $2,010 $1.54 23.20% $1,790 $1.63
Gross Potential Rent Monthly* $90,320 $121,718 25.87%

*Market Advantage is calculated using the following formula: Gross HUD FMR (minus) Net Proposed Tenant Rent (divided by) Gross HUD FMR The
calculation should be expressed as a percentage and rounded to two decimal points The Rent Calculation Excel Worksheet must be provided with the
Exhibit S-2 form

2012 2020 2023
Renter Households 14,538 36.9% 15,379 36.8%
Income-Qualified Renter HHs (LIHTC) 9,314 64.1% 9,173 59.6%
Income-Qualified Renter HHs (MR)
Type of Demand 50% 60% Market-rate  Other: Other: Overall
Renter Household Growth 13 13
Existing Households (Overburd + Substand) 1,630 1,630
Homeowner conversion (Seniors) 0 0
Other: 0 0
Less Comparable/Competitive Supply 0 0
Net Income-qualified Renter HHs 1,643 1,643
Targeted Population 50% 60% Market-rate  Other: Other: Overall
Ca Rate 5.8% 5.8%

Period 8 months
A-3



2021 S-2 RENT CALCULATION WORKSHEET (LIHTC Only)

# Units

16
10
44

24

Totals

Proposed

Bedroom Tenant

Type
0BR
0BR
0BR
1BR
1BR
1BR
2BR
2BR
2BR
3BR
3 BR
3BR
4 BR
4 BR
4 BR
96

Paid Rent Tenant Rent HUD FMR

$814
$825
$927

$1.073

$1.208

Net
Proposed

$0
50
$0
$13.024
$8.250
$0
$40,788
50
50
$25.752
50
$0
$2,416
$0
$0
$90.230

A-4

Gross

$1.059
$1.059
$1,207

$1.544

$2,010

Tax Credit
Gross HUD Gross Rent
FMR Total Advantage
$0
$0
$0
$16.944
$10.590
$0
$53,108
$0
$0
$37.056
$0
$0
$4,020
$0
$0
$121,718 25.87%



ALANWILSON
ATTORNEY GENERAL January 11, 2022

Mr. Delbert H. Singleton, Jr.

Authority Secretary

South Carolina State Fiscal Accountability Authority
612 Wade Hampton Office Building

Columbia, South Carolina 29201

Re: Not to Exceed $18,000,000 South Carolina Regional Housing Authority No. 3
Multifamily Housing Revenue Bonds (Shannon Park Apartment Project) Series
2022,

Dear Mr. Singleton:

Regarding the above-referenced bond issuance, I have reviewed the following documents
forwarded to the Office of the Attorney General by the South Carolina State Fiscal Accountability
Authority (the “SFAA”) as required by Regulation 19-104.02(A):

(i) the Housing Authority of Region No. 3 Resolution (the “Resolution™);
(ii) the Petition;

(iii) the ents ding issuance and securing of the bonds; and
(iv) the edS resol

Based on the analysis below, I find these documents to be legally adequate. 2

The requirements for the Petition and Resolution are found in Regulation 19-104.01(A)
and (B), respectively. I find that the Petition and Resolution meet their respective requirements,
and are therefore legally adequate.

Regarding the documents providing for the issuance and securing of the bonds, based upon
the analysis and opinion provided in the January 18, 2021 letter from Parker Poe Adams &

! .02 the r, the State F
Accou wh abl 14, Act 121,
approves local housing authority bond proposals.

: In the context of this letter, the Office of the Attorney General defines “legally adequate”

as meeting the regulatory or statutory requirements discussed herein.

REMBERT C. DENNIS BUILDING » POST OFFICE BOX 11549 o COLUMBIA, SC 292111549 « TELEPHONE 803-734-3970 ' FACSIMILE 803-734-3677



Bernstein LLP, I find that if the documents defined as the “Transaction Documents” are approved
in their current form and become legally effective, they would be legally adequate.

The requirements for the proposed SFAA resolution are found in Regulation 19-104.01(E)
and S.C. Code Ann. §31-13-90, which provides that the SFAA “shall determine that the funds
estimated to thereafter be available for the repayment of the Authority's notes and bonds . . . will
be sufficient to provide for the payment of the principal and interest on the Authority's notes and
bonds thereafter to be outstanding as they become due...”. 1 find that the proposed SFAA
resolution meets this requirement by conditioning its approval upon the State Treasurer finding
that the funds estimated to be available for the repayment of the Authority’s notes and bonds,
including the Bonds, will be sufticient to provide for the payment of the principal and interest
thereon. Therefore, if it is approved in its current form and becomes legally effective, I find that
the proposed SFAA resolution would meet the requirements of Regulation 19-104.01(E) and S.C.
Code Ann. §31-13-90 and therefore would be legally adequate.

This review was conducted solely to determine it the above-referenced documents are
legally adequate as required by Regulation 19-104.02(A). This letter addresses only the question
of whether the documents appear to meet the conditions imposed by the laws and regulations
discussed above that certain specific matters be included in the documentation. No finding is made
as to any other matters, including whether the Petition should be approved as a matter of policy,
or the financial advisability or wisdom of approving the Petition.

Office of the Attomney General

By: Ao oy Ef W&
Harley L. Kirklafi
Assistant Deputy Attorney General




UTENCARDLINA OEEICE CE TUESTATE AUD

SOUTH CARGLINA OFFICE OF THE STATE AUDITOR 1401 Main Street, Suite 1200 » Columbia, ST 29201

December 23, 2021

Mr. Delbert H. Singleton, Jr., Authority Secretary
South Carolina State Fiscal Accountability Authority
Wade Hampton Building, Suite 600

Columbia, South Carolina 29201

Re: Not exceeding $18,000,000 South Carolina Regional Housing Authority No. 3 Multifamily
Tax-Exempt Mortgage-Backed Bonds (M-TEMS), Series 2022

Dear Mr. Singleton:

We have reviewed information provided to us for the Shannon Creek Apartments project (Project)
of the South Carolina Regional Housing Authority No. 3 (Housing Authority). We understand that
the bond proceeds will be used to finance the costs to acquire and rehabilitate an affordable
housing development in the City of Goose Creek, Berkeley County, SC and pay the costs of bond
issuance.

Standard Shannon Venture LP, the Project sponsor (Sponsor), is a newly created entity with no
historical operations to evaluate. In lieu of historical financial statements, we reviewed the
Sponsor’s Financial Model and Forecast. We also noted that per the Indenture of Trust, assets
provided by or on behalf of the Sponsor will be placed with a trustee in an amount that is always
intended to equal the outstanding principal and interest of the bonds.

Based on our analysis of the information provided to us for this project and its financing structure,
we find no reason for the State Fiscal Accountability Authority to disapprove the petition.

The Housing Authority has no outstanding bonds.

If you have questions or need additional information, please contact me at 803-253-8929 or
gkennedy@osa.sc.gov.

Sincerely yours

soue § Kol Ti-

George L. Kennedy, lll, CPA
State Auditor




STATE FISCAL ACCOUNTABILITY AUTHORITY REGULAR SESSION

MEETING OF January 25, 2022

ITEM NUMBER 15

AGENCY: Executive Director

SUBJECT: Revenue Bonds (State Housing Finance and Development Authority and Housing
Authority of the City of Charleston)

The required reviews on the following proposal to issue revenue bonds has been completed with
satisfactory results. The projects require approval under State law. Requests for volume cap
ceiling allocation will be handled in a separate agenda item.

a. Issuing Authority:
Amount of Issue:

Allocation Needed:
Name of Project:
Employment Impact:
Project Description:

Bond Counsel:
Note:

b. Issuing Authority:
Amount of Issue:

Allocation Needed:
Name of Project:
Employment Impact:
Project Description:

Bond Counsel:
Note:

State Housing Finance and Development Authority

N/E $14,000,000 Multifamily Housing Revenue Bonds,
Series 2021

-0-

573 Meeting Street

n/a

to finance the acquisition, construction, furnishing and
equipping of 573 Meeting Street Apartments, a 70-unit
affordable rental housing facility to be constructed on an
approximately 0.5 acre site located at 573 Meeting Street,
Charleston.

John Van Duys, Haynsworth Sinkler Boyd, P.A.

This item first appeared on the Authority’s meeting
agenda for the August 24, 2021, which was rescheduled
to September 08, 2021. The item was carried over at
the September 08, 2021 meeting and all subsequent
meetings with the last carryover being December 21,
2021.

State Housing Finance and Development Authority

N/E $2,250,000 Multifamily Housing Revenue Bonds,
Series 2021C

-0-

James Lewis, Jr. Eastside Apartments

n/a

to provide construction financing for a portion of the costs
of acquisition, construction, and rehabilitation of affordable
multifamily rental housing facilities and related facilities
located consisting of a 64-unit apartment development in
the City of Charleston.

Samuel W. Howell, Howell Linkous & Nettles, LLC
This item first appeared on the Authority’s meeting
agenda for the October 12, 2021 but was carried over.
The item was last carried over at the December 21,
2021, Authority meeting.



STATE FISCAL ACCOUNTABILITY AUTHORITY REGULAR AGENDA

MEETING OF January 25, 2022

ITEM NUMBER _15 Page 2

AGENCY: Executive Director

SUBJECT: Revenue Bonds (State Housing Finance and Development Authority and Housing
Authority of the City of Charleston)

C. Issuing Authority:
Amount of Issue:

Allocation Needed:
Name of Project:
Employment Impact:
Project Description:

Bond Counsel:
Note:

d. Issuing Authority:
Amount of Issue:

Allocation Needed:
Name of Project:
Employment Impact:
Project Description:

Bond Counsel:
Note:

e. Issuing Authority:
Amount of Issue:

Allocation Needed:
Name of Project:
Employment Impact:
Project Description:

State Housing Finance and Development Authority

N/E $5,000,000 Multifamily Housing Revenue Bonds,
Series 2021

-0-

Broad River Village

n/a

to provide for the acquisition, construction and
rehabilitation of an approximately 160-unit new
multifamily housing development and ancillary facilities,
including but not limited to a clubhouse, office, playground
and other recreational areas located in Beaufort County.
Michael J. Seezen, Burr & Forman, LLP

This item was on the December 21, 2021, Authority’s
meeting agenda and was carried over at the meeting.

State Housing Finance and Development Authority

N/E $22,000 Multifamily Housing Revenue Bonds, Series
2021

-0-

Magnolia Branch Apartments

n/a

to provide construction and permanent financing for a
portion of the costs of acquisition and construction of
multifamily housing to be known as Magnolia Branch
Apartments, in the City of North Charleston

Samuel W. Howell, Howell Linkous & Nettles, LLC
This item is new and appearing on the agenda for the
first time.

Housing Authority of the City of Charleston

N/E $23,000,000 Multifamily Housing Revenue Note,
Series 2021

-0-

Archer School Senior Apartments

n/a

to provide for the design, acquisition, construction, and
equipping, and furnishing multifamily housing to be known



STATE FISCAL ACCOUNTABILITY AUTHORITY REGULAR AGENDA
MEETING OF January 25, 2022 ITEM NUMBER _15 Page3

AGENCY: Executive Director

SUBJECT: Revenue Bonds (State Housing Finance and Development Authority and Housing
Authority of the City of Charleston)

as Archer School Senior Apartments, located at the corner
of Nassau Street and Jackson Street in the City of
Charleston consisting of approximately 83 apartments.

Bond Counsel: Samuel W. Howell, Howell Linkous & Nettles

Note: This item first appeared on the Authority’s meeting
agenda for the October 12, 2021 but was carried over.
The item was last carried over at the December 21,
2021, Authority meeting.

AUTHORITY ACTION REQUESTED:

Adopt the resolutions approving the referenced proposals to issue revenue bonds for the State
Housing Finance and Development Authority and the Housing Authority of the City of
Charleston as noted in the item.

ATTACHMENTS:

Resolutions (documents previously filed for these requests for the SFAA meeting of October 12,
2021, are incorporated by reference)



State Housing Finance
and Development Authority

573 Meeting Street



OFFICE OF STATE TREASURER

New Debt Information Form (NDIF) / Multifamily Housing - Initial Form

SFAA Approval Date:  01/25/22 Final Version Date:  00/00/00

1. AGENCY/ISSUER & FINANCING INFORMATION

Agency #: Issuer: SC State Housing Finance & Development Authority Series: 2022
Borrower (if not Issuer): 573 Mccting Strect Associates, LLC
Bond Caption: Multifamily Rental Housing Revenue Bonds (573 Meeting Street Project)
Bond Resolution Amount: $ 14,000,000 Est. Production/Par Amt: § 14,000,000
(* Used 1o caleulate initial COI perventiges. 84 + 8B)
Submitted By: | Final Production/Par Amt: $0.00 |
ENTITY Haynsworth Sinkler Boyd, P.A. Transaction Type/Method of Sale:
BY: John Van Duys, Esq. X |Public Offering: Competitive: Negotiated: X
ITS: Bond Counsel Direct Placement: ~ Competitive: —Negotiatedz _
Tel: 803-779-3080 Governmental Loan/Governmental Purchascr -
Email: jvanduys@hsblawfirm.com Other:
MSRB (EMMA) Continuing Disclosurc Requirement (Y/N): _N_
MSRB (EMMA) Continuing Disclosure Responsible Party: N/A
2. FINANCING (NEW PORTION)
Project #: Project Name: 573 Meeting Strect Apartments
Project Address/Location: 573 Meeting Street, Charleston, SC 29403 Amount: $ 14,000,000
Projcct Type: Multifamily low income housing County: Charleston
Projected Avg Interest Rate: 4.25% Final Maturity: 40 years
Projected Cost per Unit: | § 376,251 |  LIHTC/SCTC: s 16,262,220 |

3. FINANCING FUNDED PORTION

: Refunded g ; IRof Ist Yieldof || . [ EstNPV Svgs,
Serics to be Refunde Principal Refunde Est NPV Svas .
Series to be Refunded Vet rincipal Refunded || PRemhde AR et |, Est NPV Svgs ($) | (% of Ref. Bds)
N/A 5 - 3 -
Total $ - khkkkki kit ek Rdd Rk $ =
4. FINANCING WORKING GROUP
Financial Advisor: None Disclosure Counsel: None
Bond Counsel: Haynsworth Sinkler Boyd, P.A. Issuer's Counsel: Tracey Easton, General Counsel
Underwriter: Stifel, Nicolaus & Company, Incorporate Trustee: U.S. Bank National Association
Paying Agent: U.S. Bank National Association Other: Levine, Staller, Sklar, Chan, Brown & Donnelly

FINANCING/PROJECT DESCRIPTION: (Briefly, explain the multifamily development project, the justification for the SC Housing
* Tax Credit, the anticipated costs, & the basis for these cost estimates ... if needed, please attach supplemental page for this)

The Project is new construction of a 70-unit multifamily housing development for families in Charleston County, South Carolina. The
property will consist of 50 studio units, 16 one-bedroom units and four two-bedroom units on approximately 0.5 acres of land generally
located at 573 Meeting Street, Charleston, South Carolina 29403. The Bond is a vehicle to cause the project to be eligible for the 4% low
income housing tax credit. Costs of Issuance listed in 9 exclude costs relating to the tax credits.

6. FINANCING/PROJECT APPROVAL DATES

Financing Approvals

Notes: Notes:
Authority Approval: 05/19/21 |SC State Housing SCHFDA Approval: 00/00/00 |N/A
IBRC Approval: N/A JBRC Approval: 00/00/00 |N/A
SFAA Approval: 12/21/21 |SFAA SFAA Approval: 00/00/00 |N/A




7. TAX AND ARBITRAGE MATTERS & SPEND DOWN SCHEDULE Yes No

a. Is any portion of the project, once completed, to be managed by a third-party pursuant to a management I X I ]
contract? (if yes, please attach copy)

b. Will any third-party payments (from support organizations, private entities or the federal government) related I X I I
to the facility, however indirectly, be used to pay debt service on the bonds?
c. If yes to any of the above, please provide a square footage and cost estimate of the portion affected. Sq. Footage - See item 5
Cost Estimatc - 30|
Bond Procecds || NE = Spénd Dot Sehedule Notes
Est. Expenditures - Through 6 Months $ 2,517,647 7/31/2022 Acquisition of land and construction
Est. Expenditures - Through 24 Months 11,482,353 1/3/2024 Construction, Furnishing and Equipping
Est. Expenditures - Through 48 Months -
- Estimated Expenditures: Thru FY: $ 14,000,000
8. ESTIMATED/ACTUAL PROJECT SOURCES AND USES: A Construction Financing / B. Permanent Financing
A. Est. Project Budget / B. Est. Project Budget / Est. Project Budget
Sdlccc Construction (Sources) Permanent (Sources) (Uses) Uses

(1) Bond Proceeds: (a) Par $ 14,000,000 | $ - $ 16,816,820 |Project Fund

(b) PremiunvAccr. Int. - = 754,861 |Capitalized Interest Fund
(2) Issuer/Borrower Contr. - - - |Debt Service Reserve Fund
(3) Debt Service Fund Trans. - - - |Redemption Price/Escrow Deposit
(4) Debt Service Reserve 523,000 |Cost of Issuance (Incl. UW Disc.)

Fund Contribution - - 904,955 |Other {(Contingency)
(5) Other MFHRB Sources 2,700,000 |Developer Fee

(a) LIHTC - 10,686,536 388,080 |Reserves

(a) State Housing TC - 5,575,584 1,800,000 |Acquisition

(c) CRC, Climb Fund, One80 P| - 9,853,660 - |Renovation
(d) Accrued Interest/Int, Incoi| - 221,806 2,449,870 | Third party reports/soft costs
Total Project Sources 3 14,000,000 | 5 26,337,586 s 26,337,586 | Total Project Uses
Surplus/Deficit 3 -

9. TOTAL ESTIMATED BOND COI EXPENDITURES = 8A + 8B (** Added COI entities beyond the following need an attached descr

[Engagement Date
COI Entity Selected COI Vendor Vendor # (w/Engagement
L& Attached)
— |

[Financial Advisor [N/A ' B _ s TR =
"Bond Counsel "Haynswnrlh Sinkler Boyd, P.A. 70,000 - 70,000
"Disclosurc Counsel "N/A - - -
"[ssuer‘s Counsel lIcounsel - - -
[[Gnderwriters Counsel Tiber Hudson 50,000 g 50,000
|[Borrawer's Counsel Levine, Staller, Sklar, Chan 150,000 - 150,000
"chal Expenses "Nclson Mullins 35,000 - 35,000
"Rating Agency - S&P [N/A 2 = 2
|[Rating Ageney - Moody's 8,000 - 8,000
[ﬁting Agency - Fitch IN/A - - -
Underwriter's Compensation 70,000 - 70,000
[Trustee i 1 5 _ 10,000 - 10,000
Escrow Agent |- = z -
Accountant : "]I_ 15,0_00_] i 15,000
[Verification Agent BE/A = = =
[Friming/Publishing/Advertising]|_____ | T0,000 ~10,000]
[[ssuer's Fee | Authority Fees 1 | ] - 105,000

Est. [/ Actual COI Fews (%6 of Transaction):

Financial Advisor: % of Transaction 0.00% #DIV/O!

Bond Counsel: % of Transaction 0.50% #DIV/0! UW Comp: % of Transaction 0.50%|| #DIV/0!
Total Legal Costs: % of Transaction 2.18% #DIV/0! Other COI: % of Transaction 1.00%|| #D1v/0!
Rating Agencies: % of Transaction 0.06% #DIV/0! Total COI: % of Transaction 3.74%l|| #DIV/0!

STOMMDADIF-Inilln? 4617



A RESOLUTION

of the
SOUTH CAROLINA STATE FISCAL ACCOUNTABILITY AUTHORITY

GRANTING APPROVAL TO THE ISSUANCE BY THE SOUTH CAROLINA STATE
HOUSING FINANCE AND DEVELOPMENT AUTHORITY OF ITS MULTIFAMILY
RENTAL HOUSING REVENUE BONDS (573 MEETING STREET PROJECT).

WHEREAS, it is provided by the South Carolina State Housing Finance and Development
Authority Act of 1977, as amended (the “Acr”), that, upon approval of the State Fiscal
Accountability Authority (the “SFAA™), the South Carolina State Housing Finance and
Development Authority (the “duthority”) may issue from time to time bonds or notes for the
purpose of obtaining funds with which to make (1) construction and/or rehabilitation loans secured
by mortgages of housing sponsors; and (2) permanent mortgage loans to housing sponsors who
agree to and shall be required to provide construction or rehabilitation of residential housing for
rental by persons or families of either Beneficiary Class as defined in the Act; however, with
respect to any particular issue of notes or bonds one of the following conditions must be met: (a) if
there is a public distribution of the notes or bonds, the issue must be rated by one or more of the
national rating agencies, and one or more of the following conditions must be met: (i) there must
be in effect a Federal program providing assistance in repayment of such loans; (ii) the proceeds
must be used to acquire either Federally insured mortgage loans or mortgage loans insured by a
private mortgage insurer authorized to do business in the State of South Carolina; (iii) the payment
of the notes or bonds to the purchasers and holders of them must be assured by the maintenance
of adequate reserves or insurance or a guaranty from a responsible entity which has been
determined to be sufficient by the Authority and the SFAA; or (b) if the notes or bonds are secured
by a mortgage or other security agreement and are offered and sold as a unit with such mortgage
or other security agreement in transactions with banks, institutional investors as provided in
Section 35-1-202(11)(A) of the Code of Laws of South Carolina, 1976, as amended, the documents
pursuant to which the notes or bonds are issued must permit the Authority to avoid any default by
it by completing an assignment of, or foregoing its rights with respect to, any collateral or security
pledged to secure the notes or bonds; and

WHEREAS, 573 MEETING STREET ASSOCIATES, LLC, a South Carolina limited liability
company (the “Sponsor”), has requested the Authority to assist it in an undertaking to provide
certain residential property, as defined in the Act, consisting of approximately 70 units of
residential rental property located in Charleston, South Carolina (the “Project”); and

WHEREAS, in order to provide money to purchase and to rehabilitate the Project, the
Authority proposed to issue its bonds to be known as South Carolina State Housing Finance and
Development Authority Multifamily Rental Housing Revenue Bonds (573 Meeting Street Project),
in the principal amount not to exceed of $14,000,000 (the “Bonds™); and

WHEREAS, the Authority has presented to the SFAA its Petition dated as of July 15, 2021
(the “Petition™), which, together with the exhibits thereto attached, sets forth certain information
with respect to the Bonds; and



WHEREAS, the following have been submitted with the Petition in response to the
requirements of Section 31-13-220 of the Act, certain of which are pro forma schedules because
the Bonds have not been priced or sold as of the date of this Resolution, to wit:

() a pro forma (in lieu of final schedules) of the principal amount of the Bonds to be
issued;

(ii) a pro forma (in lieu of final schedules) of the maturity schedule of the Bonds to be
issued;

(iii) schedules showing the annual debt service requirements on all outstanding notes and
bonds of the Housing Authority have previously been provided to the Office of the State Treasurer
and are available on-line at https://emma.msrb.org;

(iv) schedules showing the amount and source of revenues available for the payment of
the debt service requirements established by the schedule referenced in item (iii) have previously
been provided to the Office of the State Treasurer and are available on-line at
https://femma.msrb.org;

(v) the method to be employed in selling the Bonds.

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

Section 1. Approval is granted to the undertaking of the Authority as outlined in the
Petition.

Section 2.  Subject to the conditions set forth in Section 3, approval is hereby granted by
the SFAA to the execution and delivery by the Authority of its South Carolina State Housing
Finance and Development Authority Multifamily Rental Housing Revenue Bonds (573 Meeting
Street Project) in the principal amount not to exceed $14,000,000.

Section 3. The approval of the SFAA is hereby conditioned on the following:

(a) The approval of the State Treasurer of the form and substance of such documents
as he deems necessary therefore;

(b)  Prior to the issuance of the Bonds the Authority shall have provided to the State
Treasurer, to the extent not previously provided, the information required to be submitted to the
SFAA by the provisions of Section 31-13-220, to wit:

(i) the final principal amount of the Bonds to be issued;
(ii) the final maturity schedule of the Bonds to be issued;

(iii) a schedule showing the annual debt service requirements of all outstanding notes and
bonds of the Authority;

(iv) a schedule showing the amount and source of revenues available for the payment of
debt service on said bonds; and



(v) the method to be employed in selling the Bonds;

(c) The State Treasurer shall find and determine that the funds estimated to be
available for the repayment of the Authority’s notes and bonds, including the Bonds, will be
sufficient to provide for the payment of the principal and interest thereon;

(d) The documents pursuant to which the Bonds are being issued shall provide that
all expenses, costs and fees of the Authority in connection with the issuance of the Bonds,
including legal fees, printing and all disbursements shall be paid by the Sponsor; and

(e) The final approval by the Governor as the elected official of the State of South
Carolina for purposes of Section 142(f) of the Internal Revenue Code of 1986, as amended.

Section 4.  This Resolution shall take effect immediately upon its adoption.



State Housing Finance
and Development Authority

James Lewis, Jr.
Eastside Apartments



OFFICE OF STATE TREASURER

New Debt Information Form (NDIF) / Multifamily Housing - Initial Form

SFAA Approval Date:  01/25/22 Final Version Date:  00/00/00

1. AGENCY/ISSUER & FINANCING INFORMATION

Agency #: Issuer: S.C. State Housing Finance and Development Authority Series: 2021C
Borrower (if not Issuer):  Eastside SC LLC
Bond Caption: Multifamily Housing Revenue Bonds (Eastside Apartments) Series 2021C
Bond Resolution Amount: §$ 2,250,000 Est. Production/Par Amt: $ 2,250,000
(* Used to calculare initial COI percemtages; SA + &B8)
Submitted By: [ Final Production/Par Amt: $0.00 i
ENTITY Howell Linkous & Nettles, LLC Transaction e/Method of Sale:
BY: Samuel W. Howell X |Public Offering: Competitive: Negotiated: X
ITS: Partner Direct Placement: ~ Competitive: _Negoﬁated: .
Tel: 843.266.3801 Governmental Loan/Governmental Purchaser —
Email: samhowell W Cory Other:
MSRB (EMMA) Continuing Disclosure Requirement (Y/N): _Y_
MSRB (EMMA) Continuing Disclosure Responsible Party: Borrower/Dissemination Agent
2. FINANCING (NEW PORTION)
Project #: N/A Project Name: James Lewis, Jr. Eastside Apartments
Project Address/Location: ~ Charleston, SC Amount: $ 2,250,000
Project Type: Multifamily Housing County: Charleston
Projected Avg Interest Rate: 0.30% Final Maturty: 11/01/24
Projected Cost per Unit: | § 438,152 |  LIHTC/SCTC: [s 16,241,747 |

FINANCING (REFUNDED PORTION)

PR B T I ARE . ESRYRekOl | e sy [ R
e il b I L peidestis | Retngingpas | PEERETEIR

N/A $ =
Total $ - Wk kNl R T RRRdrdd s -
4. FINANCING WORKING GROUP
Financial Advisor: None Disclosure Counsel: Tiber Hudson LLC
Bond Counsel: Howell Linkous & Nettles Issuer's Counsel: Tracey Easton, Esq.
Underwriter: Stifel, Nicolaus & Company Trustee: US Bank

Paying Agent: U.S. Bank Other:

FINANCING/PROJECT DESCRIPTION: (Briefly, explain the multifamily development project, the justification for the SC Housing
Tax Credit, the anticipated costs, & the basis for these cost estimates .... if needed, please attach supplemental page for this)

James Lewis, J. Eastside Apartments will contain 64 high quality and energy efficient affordable housing units in downtown
Charleston, SC. The community will include 32 2-BR units, 16 3-BR units, and 16 4-BR units and target individuals and families
eamning up to 60% of the area median income. The community will also include approximately 7,600 square feet of space that will be
uised as a Woman and Minority Owned Business Incubator run by the City of Charleston. This space will be provided to the City for
$1/year. Project amenities will include a laundry facility, community room, business center, and a fitness center. This area of
Downtown Charleston has seen tremendous growth over the past 10 years, and many long time residents are being displaced due to the
high cost of living. The property is located in close proximity to numerous employment opportunities and is approximately two blocks
from King Street, a major commercial hub in Downtown Charleston.

6. FINANCING/PROJECT APPROVAL DATES

PisiectApprovals - Piase HiSae

Finanelng Appridaly

| . . Pl Notes: ! Enrities Oy | Notes:
Authority Approval: 08/18/21 SCHFDA Approval: 00/00/00
JBRC Approval: 00/00/00 |N/A JBRC Approval: 00/00/00
SFAA Approval: 01/25/22 SFAA Approval: 00/00/00




7. TAX AND ARBITRAGE MATT

ERS & SPEND DOWN SCHEDULE

a. Is any portion of the project, once completed, to be managed by a third-party pursuant to a management
contract? (if yes, please attach copy)

b. Will any third-party payments (from support organizations, private entities or the federal government)
related to the facility, however indirectly, be used to pay debt service on the bonds?

c. If yes to any of the above, please provide a square footage and cost estimate of the portion affected.

Est. Expenditures - Through 6 Months
Est. Expenditures - Through 24 Months
Est. Expenditures - Through 48 Months

- Estimated Expenditures:

Bond Proceeds

Spond Dawn Schichule Notes

Yes No
T =S
I x|

Sq. Footage -

Cost Estimate -

$ 3,792,413 12/31/2022
10,207,587 12/31/2023
Thru FY: $ 14,000,000

8. ESTIMATED/ACTUAL PROJECT SOURCES AND USES: A Construction Financing / B. Permanent Financing
Sotrces A. Est. Project Budget / B. Est. Project Budget / Est. Project Budget Uses
Construction (Sources) Permanent (Sources) (Uses)
(1) Bond Proceeds: (a) Par 3 14,000,000 | § = S - |Project Fund
(b) Premiuny/Accr. Int. - - - |Capitalized Interest Fund
(2) Issuer/Borrower Contr. - - |Debt Service Reserve Fund
(3) Debt Service Fund Trans. - - - |Redemption Price/Escrow Deposit
(4) Debt Service Reserve 118,375 |Cost of Issuance (Incl. UW Disc.)
Fund Contribution - 1,819,747 |Other (Contingency)
(5) Other MFHRB Sources 3,000,000 |Developer Fee
(a) LIHTC - 10,473,330 310,122 |Reserves
(a) State Housing TC - 5,768,417 325,002 |Acquisition
(c) City of Charleston Loans - 7,000,000 19,224,586 |Construction
(d) Mortgage Loan (BTO) - 4,800,000 3,243,915 |Financing Fees and Soft Costs
Total Project Sources $ 14,000,000 | $ 28,041,747 $ 28,041,747 | Total Project Uses
Surplus/Deficit l $ ~

CO! Entity

Selected COI Vendor

Vendor# || (w/Engagement

Ltr Attached)

Engagement Date||

Financial Advisor

. TOTAL ESTIMATED BOND COI EXPENDITURES = 8A + 8B (** ddded COI entities beyond the following need an attached desc

“’Bond Counsel

|[Howell Linkous

"D_isclosure Counsel

"Issucr‘s Counsel

nderwriter's Counsel

[Tiber Hudson

[Transaction Counsel

Legal Expenses

"Raﬁng Agency - S&P

“Rating Agency - Moody's

5,500

"Rating Agency - Fitch

]
- —

|iUnderwriter's Conipensation

13,500

uRegislrar / Paying Agent

|[Escrow Agent

Accountant

Verification Agent

F’ﬁnﬁnglPublishing/Adverﬁsing

“_[ésuer's Fee

i' Authority Fees

Est. / Actwal OO Fees (% of Transaction).

Financial Advisor: % of Transaction
Bond Counsel: % of Transaction
Total Legal Costs: % of Transaction
Rating Agencies: % of Transaction
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0.00% #DIV/)!
2.44% #DIV/O!
3.56% #DIV/0!
0.24% #DIV/0!

UW Comp: % of Transaction
Other COI: % of Transaction
Total COI: % of Transaction

0.60%)

#DIV/0!

0.86%j| #DIV/0!




A RESOLUTION

GRANTING APPROVAL TO THE ISSUANCE BY THE SOUTH CAROLINA STATE
HOUSING FINANCE AND DEVELOPMENT AUTHORITY OF ITS MULTIFAMILY
HOUSING REVENUE BONDS (JAMES LEWIS, JR. EASTSIDE APARTMENTS)

WHEREAS, The South Carolina State Housing Finance and Development Authority Act
of 1977 (Title 31, Chapter 13 of the Code of Laws of South Carolina 1976, as amended) (the
“Act”) provides that, upon the approval of the State Fiscal Accountability Authority (the “SFAA”),
the South Carolina State Housing Finance and Development Authority (the “Authority”) may issue
from time to time bonds or notes for the purpose of obtaining funds with which to make
construction and permanent mortgage loans to housing sponsors who agree to and shall be required
to provide for construction and/or rehabilitation of residential housing for rental by persons or
families of either beneficiary class (as defined in the Act) (the “Beneficiary Class”); provided,
however, that with respect to any particular issue of bonds or notes, one of the following conditions
must be met: (a) if there is a public distribution of the bonds or notes, the issue must be rated by
one or more of the national rating agencies, and one or more of the following conditions must be
met: (i) there must be in effect a federal program providing assistance in repayment of such loans;
or (ii) the proceeds must be used to acquire either federally insured mortgage loans or mortgage
loans insured by a private mortgage insurer authorised to do business in the State of South
Carolina; or (iii) the payment of the bonds or notes to the purchasers and holders of them must be
assured by the maintenance of adequate reserves or insurance or a guaranty from a responsible
entity which has been determined to be sufficient by the Authority and the SFAA; or (b) if the
bonds or notes are secured by a mortgage or other security agreement and are offered and sold as a
unit with such mortgage or other security agreement in transactions with banks, institutional
buyers, or other nonregistered persons as provided in Section 35-1-202(11)(A) of the Code of
Laws of South Carolina 1976, as amended, the documents pursuant to which the bonds or notes are
issued must permit the Authority to avoid any default by it by completing an assignment of, or
foregoing its rights with respect to, any collateral or security pledged to secure the bonds or notes;
and

WHEREAS, the Authority has presented to the SFAA its Petition dated September 8, 2021
(the “Petition™), which, together with the schedules thereto attached, sets forth certain information
with respect to the Authority’s Multifamily Housing Revenue Bonds (James Lewis, Jr. Eastside
Apartments), Series 2022C in the principal amount not to exceed $2,250,000 (the “Bonds™); and

WHEREAS, the following have been submitted with the Petition in response to the
requirements of Section 31-13-220 of the Act, certain of which are pro forma schedules because
the Bonds have not been priced or sold as of the date of this Resolution, to wit:

)] a pro forma (in lieu of final schedules) of the principal amount of the Bonds to be
issued;

(b) a pro forma (in lieu of final schedules) of the maturity schedule of the Bonds to be
issued;
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(c) schedules showing the annual debt service requirements on all outstanding notes
and bonds of the Housing Authority have previously been provided to the Office of
the State Treasurer;

(@ schedules showing the amount and source of revenues available for the payment of
the debt service requirements established by the schedule referenced in item (iii)
have previously been provided to the Office of the State Treasurer;

(e) the method to be employed in selling the Bonds.

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

Section 1. The SFAA hereby finds and determines that the funds estimated to be
available for the repayment of the Authority’s notes and bonds on a pro forma basis, including the
Bonds, will be sufficient to provide for the payment of the principal and interest thereon.
Conditional approval is hereby granted by the SFAA to the execution and delivery by the
Authority of the Bonds in the principal amount not to exceed $2,250,000.

Section 2. The approval of the SFAA is hereby conditioned on the following:

(@ Following the pricing or sale of the Bonds, but prior to closing and issuance
of the Bonds, the approval of the State Treasurer of the interest rate or rates on the Bonds and of
the form and substance of such documents as he deems necessary therefor;

(b) Following the pricing or sale of the Bonds, but prior to the closing and
issuance of the Bonds, the Authority shall have provided to the State Treasurer, to the extent not
previously provided, the information required to be submitted to the SFAA by the provisions of
Section 31-13-220, to wit:

(i) the final principal amount of the Bonds to be issued;

(ii)  the final maturity schedule of the Bonds to be issued;

(iii)  schedules showing the annual debt service requirements on all
outstanding notes and bonds of the Authority;

(iv)  schedules showing the final amount and source of revenues
available for the payment of the debt service requirements
established by the schedule referenced in item (iii);

) the method to be employed in selling the Bonds.

(c) Following the pricing or sale of the Bonds, but prior to the closing and
issuance of the Bonds, the State Treasurer shall find and determine, based solely on his review of
the documents described in clauses (i) through (v) above, that the funds estimated to be available
for the repayment of the Authority’s notes and bonds, including the Bonds, will be sufficient to
provide for the payment of the principal and interest thereon;

@ The documents pursuant to which the Bonds are being issued shall provide
that all expenses, costs, and fees of the Authority in connection with the issuance of the Bonds,
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including legal fees, printing, and all disbursements shall be paid by the Housing Sponsor (as
defined in the Petition); and

(e) The final approval by the Governor as the elected official of the State of
South Carolina for purposes of Section 142(f) of the Internal Revenue Code of 1986, as amended.

Section 3. This Resolution shall take effect immediately upon its adoption.
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State Housing Finance
and Development Authority

Broad River Village



OFFICE OF STATE TREASURER

New Debt Information Form (NDIF) / Multifamily Housing - Initial Form

SFAA Approval Date:  01/25/22 Final Version Date:  00/00/00
1. AGENCY/ISSUER & FINANCING INFORMATION
Apgency #: Issucr: South Carolina Statc Housing Financc & Development Authority Serics: 2022
Borrower (if not Issucr):  Broad River Village, LP
Bond Caption: Multifamily Housing Revenue Bonds (Broad River Village Apartments Projcct)
Bond Resolution Amount: S 5,000,000 Est. Production/Par Amt: § 5,000,000
(* Used to caleulate iniial COIpiscentages: 81 + 8B)
Submitted By: I Final Production/Par Amt: $0.00 |
ENTITY Broad River Village, LP Transaction Type/Method of Sale:
BY: Michael J. Seezen Public Offering: Competitive: Negotiated:
ITS: Bond Counsel X |Direct Placement:  Competitive: Negotiated:
Tel: 803-799-9800 Govemmental Loan/Governmental Purchaser
Email: mscezen/dburr.con Other:
MSRB (EMMA) Continuing Disclosure Requirement (Y/N): N
MSRB (EMMA) Continuing Disclosure Responsible Party: N/A
2. FINANCING (NEW PORTION)
Project #: Project Name: Broad River Village
Projcct Address/Location: ~ SE Corner of Ashton Overlook Drive and SR 170 Amount: S 5,000,000
Project Type: Multifamily Residential County: Beaufort
Projccted Avg Interest Rate: SOFR + 2.75% Final Maturity: 4 years
Projected Cost per Unit: | § 294,506 LIHTC/SCTC: |s 26,824,486 |
3. FINANCING (REFUNDED PORTION)

Est NPV Svas
(" uf el Bds)

I Refunded | 1R of
| My || Refunded Bds

Series to be Refunded

Est, Yield of Refunding Bds Est NPV Sves. (5}

S 2 ; $ -

$ - Ekkhkk iRk EkkdkkkE $ =

4. FINANCING WORKING GROUP

Financial Advisor: Disclosure Counscl: N/A

Bond Counscl: Iee Miller LLP/Burr & Forman LLP Issucr's Counscl: Traccy Easton, General Counscl
Undcrwriter: N/A Trustee: N/A

Paying Agent: Other:

FINANCING/PROJECT DESCRIPTION: (Briefly, explain the multifamily development project, the justification for the SC Housing Tax Credit, the anticipated costs, &
the basis for these cost estimates ... if needed, please attach supplemental page for this)

The Series 2020 Bonds ($21,850,000 principal amount) were issued in December 2020 to finance a portion of the costs to construct Broad River Village, a newly
constructed 160-unit multifamily apartment community located in Port Royal, Beaufort County, SC. The Project will be financed by tax-exempt private-activity bonds and
investor equity brought in through the sale of 4% Low Income Housing Federal and State Tax Credits. The Project is estimated to cost $47,120,957. The basis for these
costs come from developer and contractor estimates. The Series 2022 Bonds will fund certain cost over-runs experienced at the Project due to the increase in cost of
construction materials this year and to preserve eligibility to receive tax credits for the Project. The proceeds of the federal and state tax credits are important and necessary
to fill a financing gap by addressing certain development costs of the Project.

. FINANCING/PROJECT APPROVAL DATES

M

Authority Approval: 10/20/21 SCHFDA Approval: 00/00/00
JBRC Approval: 00/00/00 JBRC Approval: 00/00/00
SFAA Approval: 01/25/22 |Proposed SFAA Approval: 00/00/00

-8

Project Approvals - Phasc T (State Entitics Only)




A RESOLUTION APPROVING THE ISSUANCE BY THE SOUTH CAROLINA
STATE HOUSING FINANCE AND DEVELOPMENT AUTHORITY OF ITS NOT
EXCEEDING $5,000,000 AGGREGATE PRINCIPAL AMOUNT MULTIFAMILY
HOUSING REVENUE BONDS (BROAD RIVER VILLAGE APARTMENTS
PROJECT), SERIES 2022

WHEREAS, the South Carolina State Housing Finance and Development
Authority Act of 1977, codified at Section 31-13-10 to 31-13-340, inclusive, Code of
Laws of South Carolina 1976, as amended (the “Act”), provides that, upon the approval
of the State Fiscal Accountability Authority (the “SFAA™), the South Carolina State
Housing Finance and Development Authority (the “Authority”) may issue from time to
time notes and bonds for the purpose of obtaining funds with which to make construction
and permanent loans to housing sponsors (as defined in the Act) who agree to and are
required to provide for construction or rehabilitation of residential housing (as defined in
the Act) for rental by persons or families of either beneficiary class as defined in Section
31-13-170(b) of the Act (the “Beneficiary Classes™); provided, however, with respect to
any particular issue of notes or bonds one of the following conditions must be met: (A) if
there is a public distribution of the notes or bonds, the issue must be rated by one or more
of the national rating agencies and one or more of the following conditions must be met:
(i) there is in effect a federal program providing assistance in the repayment of such loans
made by the Authority; (ii) the proceeds must be used to acquire either federally insured
mortgages or mortgages insured by a private mortgage insurance company authorized to
do business in the State of South Carolina; (iii) the payment of the notes or bonds to the
purchasers of them must be assured by the maintenance of adequate reserves or insurance
or a guaranty from a responsible entity which has been determined to be sufficient by the
Authority and the SFAA; or (B) if the notes or bonds are secured by a mortgage or other
security agreement and are offered and sold as a unit with such mortgage or other
security agreement in transactions with banks, institutional buyers or other non-registered
persons as provided in Section 35-1-202(11)(A) of the Act, the documents pursuant to
which the notes or bonds are issued must permit the Authority to avoid any default by it
by completing an assignment of, or foregoing its rights with respect to, any collateral or
security pledged to secure the notes or bonds;

WHEREAS, Broad River Village, LP, an Indiana limited partnership (the
“Housing Sponsor™), has requested the Authority to assist it in an undertaking to acquire,
rehabilitate and construct a 160-unit multi-family development to be located in Beaufort
County, South Carolina, to be known as Broad River Village Apartments (the “Project”);

WHEREAS, in order to provide money to acquire, rehabilitate and construct the
Project, the Authority issued its $21,850,000 aggregate principal amount South Carolina
State Housing Finance and Development Authority Multifamily Housing Revenue Bonds
(Broad River Village Apartments Project), Series 2020 (the “2020 Bonds”);

WHEREAS, due to rising construction costs, the proceeds of the 2020 Bonds
were insufficient, together with other available sources, to complete the Project, and the
Housing Sponsor has requested that the Authority issue an additional series of its revenue
bonds to be known as South Carolina State Housing Finance and Development Authority
Multifamily Housing Revenue Bonds (Broad River Village Apartments Project), Series
2022, in the aggregate principal amount of not exceeding $5,000,000 (the “2022 Bonds”);
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7. TAX AND ARBITRAGE MATTERS & SPEND DOWN SCHEDULE

a. Is any portion of the project, once completed, to be managed by a third-party pursuant to a management contract? (if yes, please attach copy)

b. Will any third-party payments (from suppart organizations, private entities or the federal government) related to the facility, however indirectly, be

uscd to pay debt service on the bonds?

c. If yes to any of the above, pleasc provide a squarc footage and cost cstimate of the portion affected.

Est. Expenditures - Through 6 Months 3

C=T 1

cnlire project.

NIA

Sq. Footage -

Cost Estimale =

Est. Expenditures - Through 24 Months

Est. Expenditures - Through 48 Months

Bond Proceeds EYE | Speot Down Sehedule Notes
14,609,637 12/31/2021 |construction costs and professional fees
12,240,363 12/31/2022  |construction costs and professional fees
- 12/31/2024  |construction
26,850,000

- Estimated Expenditures: Thru FY: $

8. ESTIMATED/ACTUAL PROJECT SOURCES AND USES: A Construction Financing / B. Permanent Financing

oz, [ B Ettee Rede e B s Bt )

(1) Bond Procceds: (a) Par $ 26,850,000 | § 19.000.000 S 35,885.349 |Project Fund

(b) Premiun/Acer, Int, Capitalized Intcrest Fund
(2) Issuer/Borrower Contr. - - 712,844 |Debt Service Reserve Fund
(3) Debt Scrvice Fund Trans. - - - |Redemption Price/Escrow Deposit
(4) Debt Scrvice Reserve 122,500 |Cost of Issuance {Incl. UW Disc.)

Fund Contribulion - - 1,304,179 |Construction Period Intercst
(5) Other MFHRB Sources 1,293,951 |Land

(a) LIHTC - 14,203,826 4,802,134 |Soft Costs

(a) State ITousing TC - 12,620,660 3,000,000 | Developer Fee

(c) Owner's Equity/Other - 1,296,471 - |Other

(d) Morigage Loan (BTO) - =

Total Project Sources $ 26,850,000 | $ 47,120,957 $ 47,120,957 | Total Project Uses
Surplus/Deficit I s -

9. TOTAL ESTIMATED BOND COI EXPENDITURES = 8A + 8B (** Added COI entities beyond the following need an attached description **)

COI Entity

Selected COI Vendor

o

Engagement Date
(w/Engagement
Ltr Attached)

Vendor #

IFinancial Advisor

[Bond Counsel ce Miller/Burr & Forman 75.000 - 75,000
Disclosurc Counsel = = =
ssuer's Counsel = - -
[Underwriter's Counscl - - -
[Transaction Counsel - = -
Legal Expenses 10.000 = 10,000
Faling Agency - S&P - - -
Hkating Agency - Moody's - - -
I[Raling Agency - Fitch = ¥
nUnderwritcr's Compensation - - -
I= = =
2 = N =il =
o[ ] -
T ; i [ ey TR ]
S| [ — i ma | =
[ Autioniy Fe# k|| . il T S 37,500 37,500
st/ Avtueed COT Fegs (35 of Transaciinon);
Financial Advisor: % of Transaction 0.00% #DIV/)!
Bond Counsel: % of Transaction 1.50% #DIV/0! UW Comp: % of Transaction 0.00%|| #DIV/0!
Total Legal Costs: % of Transaction 1.70% #DIV/0! Other COI: % of Transaction 0.75%|| #DIV/0!
Rating Agencies: % of Transaction 0.00% #DIV/)! Total COI: % of Transaction 2.45%]| #DIV/0!
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WHEREAS, the Authority has presented to the SFAA its Petition dated October
20, 2021 (the “Petition”), which, together with the schedules and other information
attached or submitted therewith, sets forth certain information with respect to the 2022
Bonds; and

WHEREAS, the following have been submitted with the Petition in response to
the requirements of Section 31-13-220 of the Act, certain of which are pro forma
schedules because the 2022 Bonds have not been priced or sold as of the date of this
Resolution, to wit:

(1) arpro forma (in lieu of final schedules) of the principal amount of the 2022
Bonds to be issued;

(2) apro forma (in lieu of final schedules) of the maturity schedule of the 2022
Bonds to be issued;

(3) aschedule showing the annual debt service requirements of all outstanding
notes and bonds of the Authority;

(4) a schedule showing the amount and source of revenues available for the
payment of debt service on the 2022 Bonds; and

(5) the method to be employed in selling the 2022 Bonds.

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

Section 1. Approval is granted to the undertaking of the Authority as outlined
in the Petition.

Section 2. Subject to the conditions set forth herein, approval is hereby
granted by the SFAA to the execution and delivery by the Authority of its bonds to be
designated as the South Carolina State Housing Finance and Development Authority
Multifamily Housing Revenue Bonds (Broad River Village Apartments Project), Series
2022, in the aggregate principal amount of not exceeding $5,000,000.

Section 3. The approval is granted provided that the Authority shall submit to
the SFAA (subject to Sections 4 and 5(a) hereof), to the extent not previously provided
herein or otherwise, the information required to be submitted to the SFAA by the
provisions of Section 31-13-220, to wit:

(1) the principal amount of the 2022 Bonds to be issued;

(2) the maturity schedule of the 2022 Bonds to be issued;

(3) aschedule showing the annual debt service requirements of all outstanding
notes and bonds of the Authority;

(4) aschedule showing the amount and source of revenues available for the
payment of debt service on the 2022 Bonds; and

(5) the method to be employed in selling the 2022 Bonds.

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

Section 5 The approval is granted subject to the following conditions:
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(a) The Authority shall submit to the SFAA all information required to be
submitted to it pursuant to Section 31-13-220 of the Act as stated above in Section 3;

(b)  Following the pricing or sale of the 2022 Bonds, but prior to the closing
and issuance of the 2022 Bonds, the approval of the State Treasurer of the interest rate or
rates of the 2022 Bonds and of the form and substance of such documents as he deems
necessary therefor;

(c) Following the pricing or sale of the 2022 Bonds, but prior to the closing
and issuance of the 2022 Bonds, the State Treasurer shall find and determine, based
solely on his review of the documents described in clauses (1) through (5) of Section 3
above, that the funds estimated to be available for the repayment of the Authority’s notes
and bonds, including the 2022 Bonds, will be sufficient to provide for the payment of the
principal and interest thereon;

(d)  The documents pursuant to which the 2022 Bonds are being issued shall
provide that all expenses, costs and fees of the Authority in connection with the issuance
of the 2022 Bonds, including legal fees, printing and all disbursements shall be paid by
the Housing Sponsor; and

(e) To the extent required, the final approval by the Governor as the elected
official of the State of South Carolina for purposes of Section 142(f) of the Internal
Revenue Code of 1986, as amended.

Section 4. This resolution shall take effect immediately upon its adoption.
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BURR - FORMAN .-

resulls maltter

Michacl Seezen 1221 Main Street
mseezen{@burr com

Direct Dial; (803) 753-3257 SIE 1500
Direct Fax: (803) 933-(547 Columbia, SC 29201
Mailing Address

Post Office Box 11390
Columbia, SC 29211

Office (803) 799-9800
Iax (803) 753-3278

BURR.COM

December 22, 2021

By Liquid Files

Delbert H. Singleton, Jr.

State Fiscal Accountability Authority
Wadc Hampton Office Building

6th Floor

Re:  $5,000,000 South Carolina State Housing Finance and Development Authority
Multifamily Housing Revenue Bonds (Broad River Village Apartments Project)
Series 2022

Dear Delbert:

As you know, my firm serves as co-bond counsel to Broad River Village LP (the “Housing
Sponsor”), together with Ice Miller LLP, Indianapolis, Indiana, with respect to the issuance of
multifamily housing revenue bonds by the South Carolina State Housing Finance and
Development Authority (“State Housing Authority™) to provide a portion of the financing for the
acquisition, construction and rehabilitation of a 160-unit multifamily development located in
Beaufort County, South Carolina, known as Broad River Village Apartments (the “Project”).

On May 12, 2020, the State Fiscal Accountability Authority (“SFAA”™) gave approval to the State
Housing Authority to issue not to exceed $21,850,000 principal amount of bonds (the “Series
2020 Bonds”) to finance a portion of the costs of the Project. The Series 2020 Bonds were
issued on December 16, 2020, and the Project is currently under construction. However, because
of rising costs of construction (including lumber and other construction materials), the Housing
Sponsor has requested the State Housing Authority to issue the above-referenced bonds in the
amount of not to exceed $5,000,000 principal amount (the “Series 2022 Bonds™). The purpose
of the issuance of the Series 2022 Bonds is to permit the Project to remain eligible for federal
and state tax credits (e.g., at least 50% of the depreciable basis of the Project must be funded
through tax-exempt bonds). The State Housing Authority gave its preliminary approval for that
request by resolution adopted on October 20, 2021 and its final approval in the bond resolution
adopted on November 17, 2021,
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Delbert H. Singleton, Jr.
December 22, 2021
Page 2

There is some urgency to this request, as the completion bonds must be issued prior to the
completion of construction of the Project to ensure eligibility under the applicable tax credit
rules. The Housing Sponsor has made arrangements to place the Series 2022 Bonds with a
purchaser (The Huntington National Bank); initially this closing was expected to occur by
February 2022, assuming final approvals were obtained from the State Housing Authority and
the SFAA in 2021. With the delay in consideration by the SFAA of this request, the current plan
would be to close in February or early March 2022, but in no event later than April 1, 2022.

Enclosed is the agenda package for the January 25, 2022 meeting of the SFAA requesting State
law approval of the issuance of the Series 2022 Bonds. Included with the agenda package are the
following documents:

1. Completed SFAA transmiital form;

s Preliminary bond resolution adopted by the Board of Commissioners of the State
Housing Authority (the “Board”) on October 20, 2021;

Petition of the State Housing Authority to the SFAA;

A form of the approving resolution to be considered for adoption by the SFAA at
its January meeting;

Final bond resolution adopted by the Board on November 17, 2021,

Bond Counsel opinion letter to SFAA;

A form of Bond Counsel’s bond opinion letter; and

Coversheet and Private Participant Disclosure — Legal Entity Forms, together with
biographies of the responsible parties of the Housing Sponsor and organizational
charts of the Housing Sponsor and development team,

B

go D SN

By copy of this letter, I am providing the State Treasurer’s oftice with the New Debt Information
Form (NDIF) for this transaction.

Also enclosed are (i) a schedule of estimated sources and uses of funds relating to the Project;
and (ii) pro forma bond debt service schedules showing the debt service schedule for both the
Series 2020 Bonds and the Series 2022 Bonds (please note this is preliminary and may not reflect
market conditions at the time of the SFAA meeting or when the Series 2022 Bonds are issued). |
understand that Tracey Easton will provide the State Treasurer’s office with schedules of debt
service on the State Housing Authority’s outstanding bonds as well as the revenues available to
pay such debt service.

Volume cap for this financing is expected to be provided by the State Housing Authority from
carry-forward volume cap that has previously been allocated to the State Housing Authority.
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Delbert H. Singleton, Jr.
December 22, 2021
Page 3

Thank you for your assistance. Please do not hesitate to contact me if you have any questions or
need any additional information.

We appreciate this opportunity and look forward to working with you.
Very truly yours,

Burr & Forman !, P

A / /

cc:  Tracey Easton, General Counsel; Director of Legal & Human Resources
Robert Macdonald, Assistant State Treasurer, Office of State Treasurer
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BOND TRANSMITTAL FORM

TO: Delbert H. Singleton, Jr., Authority Secretary DATE: 12/22/2021
State Fiscal Accountability Authority
600 Wade Hampton Building (29201) Submitted for SFAA Meeting on:
P.O. Box 12444 1/25/2022
Columbia, SC 29211

FROM: Burr & Forman LLP

1221 Main Street, Suite 1700
Columbia, SC 29201
(803) 799-9800

RE: n/e $5,000,000 principal amount South Carolina State Housing Finance and Development
Authority Multifamily Housing Revenue Bonds (Broad River Village Apartments Project),
Series 2022

Project Issue Date: 3/1/2021

Project Name: Broad River Village

Project Description: The acquisition, construction and rehabilitation of an approximately 160-unit new
multifamily housing development and ancillary facilities, including but not limited to a clubhouse, office,
playground and other recreational areas located in Beaufort County, South Carolina

Employment as a result of the project: N/A

| YES | NO | AMOUNT

Ceiling Allocation a X | $

Refunding Involved ] X |$

Project Approved Previously X O |$ 21,850,000

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

(ALL documents required for state law approval; A and C only for ceiling allocation only.)

A K Petition
B. O Resolution or Ordinance
C. Inducement Resolution or comparable preliminary approval
D. O Department of Health and Environmental Control Certificate if requirced
E. X State Fiscal Accountability Authority Resolution and Public Notice (original)
Plus copies for certification and return (o bond counscl
F. ® Draft bond counsel opinion letter
G. 0O Processing Fee
Amount: $0  Check No: _N/A
LPayor:
H O No Private Participant will be known at the time the Authority considers this agenda item.,
J X This agenda item is accompanied by the applicable Private Party Disclosure form lor each private
participanL.
K X All documents have been uploaded o the SFAA Authority File Drop.
Bond Counsel: Michael J. Seezen. Esq.

.ﬁpud{wﬂml\
By: /M—ﬂ // -

Signginre
SFAA 06/19/2020




STATE OF SOUTH CAROLINA
PETITION

COUNTY OF LEXINGTON

) BROAD RIVER VILLAGE
TO THE STATE FISCAL ACCOUNTABILITY ) APARTMENTS PROJECT
AUTHORITY )

)

This Petition of the South Carolina State Housing Finance and Development Authority
(the "Authority") is submitted to the State Fiscal Accountability Authority (the "SFAA")
pursuant to the South Carolina State Housing Finance and Development Authority Act of 1977,
codified at Section 31-13-10 to 31-13-340, inclusive, Code of Laws of South Carolina 1976, as
amended (the "Act") and respectfully shows:

1. The Act, among other things, provides that whenever the Authority shall have
determined by resolution that sufficient persons and families of either beneficiary class as
defined in Section 31-13-170(b) of the Act (the "Beneficiary Classes") are unable to pay the
amounts at which private enterprise is providing decent, safe and sanitary housing and that
through the exercise of one or more of the programs authorized by the Act, decent, safe and
sanitary housing will become available to members of the class in need therefor, then, upon
obtaining the approval of the SFAA pursuant to the Act and in order to provide funds for its
corporate purposes, the Authority is authorized to issue from time to time its notes and bonds for
the purpose of obtaining funds with which to make construction and permanent loans to housing
sponsors (as defined in the Act) who agree to and are required to provide for construction or
rehabilitation of residential housing (as defined in the Act) for rental by persons or families of
either Beneficiary Class; provided, however, with respect to any particular issue of notes or
bonds one of the following conditions must be met: (a) if there is a public distribution of the
notes or bonds, the issue must be rated by one or more of the national rating agencies and one or
more of the following conditions must be met: (i) there is in effect a federal program providing
assistance in the payment of such loans made by the Authority; (ii) the proceeds must be used to
acquire either federally insured mortgages or mortgages insured by a private mortgage insurer
authorized to do business in the State of South Carolina; (iii) the payment of the notes or bonds
to the purchasers of them must be assured by the maintenance of adequate reserves or insurance,
or a guaranty of a responsible entity which has been determined to be sufficient by the Authority
and the SFAA; or (b) if the notes or bonds are secured by a mortgage or other security agreement
and are offered and sold as a unit with such mortgage or other security agreement in transactions
with banks, institutional buyers or other non-registered persons as provided in Section 35-1-
202(11)(A) of the Act, the documents pursuant to which the notes or bonds are issued must
permit the Authority to avoid any default by it by completing an assignment of, or foregoing its
rights with respect to, any collateral or security pledged to secure the notes or bonds.

2. At the request of Broad River Village, LP, an Indiana limited partnership (the
“Housing Sponsor”), the Authority has heretofore issued its $21,850,000 aggregate principal
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amount Multifamily Housing Revenue Bonds (Broad River Village Apartments Project), in one
or more series (the “2020 Bonds™), for the acquisition, construction, rehabilitation and equipment
of an approximately 160-unit new apartment community to provide multifamily housing and
ancillary facilities, including a clubhouse, office, playground and other recreational areas to be
known as Broad River Village Apartments located in Beaufort County, South Carolina (the
“Project”), to pay interest coming due on the 2020 Bonds, to fund certain reserves and accounts,
and to pay certain issuance costs related to the 2020 Bonds (including credit enhancement fees or
premiums, if any). Such Project is owned by the Housing Sponsor.

3. The Housing Authority has represented to the Authority that the proceeds of the
2020 Bonds are insufficient to complete construction of the Project, and has applied to and
requested the Authority to assist it by providing additional financing through the issuance of its
Multifamily Housing Revenue Bonds or Notes (Broad River Village Apartments Project), in one
or more series (the “New Bonds”), in an aggregate principal amount of $5,000,000.

4. The Authority has preliminarily approved the issuance of the New Bonds
pursuant to a resolution dated October 20, 2021, to finance all or a portion of the completion
costs of acquisition, construction, rehabilitation and equipment of the Project, to establish the
necessary reserve funds and to pay the costs and expense incurred in connection with the
issuance of the New Bonds.

5. The Authority requested of the SFAA, and was granted, a carry-forward
allocation of private activity bond volume cap under Section 146(f)(2) of the Code, a portion of
which shall be allocated to the New Bonds.

6. The Authority will adopt a final resolution (the "Resolution"), authorizing the
issuance and sale of specific maximum amount of the Bonds and establishing the definitive terms
thereof, including those revenues and assets to be pledged to the payment of the New Bonds. The
Authority will take steps necessary to comply with the requirements of Section 142 of the
Internal Revenue Code of 1986, as amended.

7 The net interest rate to be borne by the New Bonds has not been determined. The
interest rate on the New Bonds will not exceed the limitations or contravene the conditions
described in the Act.

8. The trustee or other fiduciary for the New Bonds, if any, and the size, date,
maturity schedule, payment dates and repayment provisions with respect to the New Bonds shall
be finally determined prior to the date the New Bonds are issued. As soon as these matters are
finally determined, a precise schedule thereof shall be presented to the SFAA or its designee as
provided by the Act.

9. The Authority requests that the SFAA delegate to the State Treasurer the ability to
approve the interest rate (or its methodology) on the New Bonds and to grant on behalf of the
SFAA final approval for the issuance of the New Bonds. Prior to the issuance of the New Bonds
the Authority shall have provided to the State Treasurer, to the extent not previously provided
herein or otherwise, the information required to be submitted to the SFAA by the provisions of
Section 31-13-220, to wit:
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(a)
(b)
(©)
(d)
(e)

10.

the principal amount of the New Bonds to be issued,;

the maturity schedule of the New Bonds to be issued,;

a schedule showing the annual debt service requirements of all outstanding notes
and bonds of the Authority;

a schedule showing the amount and source of revenues available for the payment of
debt service on said bonds; and

the method to be employed in selling the New Bonds.

The New Bonds are special, limited obligations of the Authority secured by and

payable solely from monies, income, and receipts of the Authority pledged under the Resolution
and the loan agreement with respect thereto.

11.

The Authority will produce any further information with respect to the New

Bonds required by the SFAA.

WHEREFORE, on the basis of the foregoing, the Authority prays for preliminary
approval by the SFAA of the issuance of the New Bonds in an aggregate principal amount not to
exceed the amount set forth above for the purpose of financing all or a portion of the completion
costs of acquisition, construction, rehabilitation and equipment of the Project, the establishment
of necessary reserve funds and the costs of issuance in connection therewith.

Respectfully submitted,

SOUTH CAROLINA STATE HOUSING
FINANCE AND DEVELOPMENT
AUTHORITY

By: \DA&M C : 2“#“‘“'

Gcncra'lJCounsel

October 25, 2021
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A RESOLUTION APPROVING THE ISSUANCE BY THE SOUTH CAROLINA
STATE HOUSING FINANCE AND DEVELOPMENT AUTHORITY OF ITS NOT
EXCEEDING $5,000,000 AGGREGATE PRINCIPAL AMOUNT MULTIFAMILY
HOUSING REVENUE BONDS (BROAD RIVER VILLAGE APARTMENTS
PROJECT), SERIES 2022

WHEREAS, the South Carolina State Housing Finance and Development
Authority Act of 1977, codified at Section 31-13-10 to 31-13-340, inclusive, Code of
Laws of South Carolina 1976, as amended (the “Act”), provides that, upon the approval
of the State Fiscal Accountability Authority (the “SFAA”), the South Carolina State
Housing Finance and Development Authority (the “Authority”) may issue from time to
time notes and bonds for the purpose of obtaining funds with which to make construction
and permanent loans to housing sponsors (as defined in the Act) who agree to and are
required to provide for construction or rehabilitation of residential housing (as defined in
the Act) for rental by persons or families of either beneficiary class as defined in Section
31-13-170(b) of the Act (the “Beneficiary Classes”); provided, however, with respect to
any particular issue of notes or bonds one of the following conditions must be met: (A) if
there is a public distribution of the notes or bonds, the issue must be rated by one or more
of the national rating agencies and one or more of the following conditions must be met:
(i) there is in effect a federal program providing assistance in the repayment of such loans
made by the Authority; (ii) the proceeds must be used to acquire either federally insured
mortgages or mortgages insured by a private mortgage insurance company authorized to
do business in the State of South Carolina; (iii) the payment of the notes or bonds to the
purchasers of them must be assured by the maintenance of adequate reserves or insurance
or a guaranty from a responsible entity which has been determined to be sufficient by the
Authority and the SFAA; or (B) if the notes or bonds are secured by a mortgage or other
security agreement and are offered and sold as a unit with such mortgage or other
security agreement in transactions with banks, institutional buyers or other non-registered
persons as provided in Section 35-1-202(11)(A) of the Act, the documents pursuant to
which the notes or bonds are issued must permit the Authority to avoid any default by it
by completing an assignment of, or foregoing its rights with respect to, any collateral or
security pledged to secure the notes or bonds;

WHEREAS, Broad River Village, LP, an Indiana limited partnership (the
“Housing Sponsor™), has requested the Authority to assist it in an undertaking to acquire,
rehabilitate and construct a 160-unit multi-family development to be located in Beaufort
County, South Carolina, to be known as Broad River Village Apartments (the “Project”);

WHEREAS, in order to provide money to acquire, rehabilitate and construct the
Project, the Authority issued its $21,850,000 aggregate principal amount South Carolina
State Housing Finance and Development Authority Multifamily Housing Revenue Bonds
(Broad River Village Apartments Project), Series 2020 (the “2020 Bonds”);

WHEREAS, due to rising construction costs, the proceeds of the 2020 Bonds
were insufficient, together with other available sources, to complete the Project, and the
Housing Sponsor has requested that the Authority issue an additional series of its revenue
bonds to be known as South Carolina State Housing Finance and Development Authority
Multifamily Housing Revenue Bonds (Broad River Village Apartments Project), Series
2022, in the aggregate principal amount of not exceeding $5,000,000 (the “2022 Bonds”);
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WHEREAS, the Authority has presented to the SFAA its Petition dated October
20, 2021 (the “Petition”), which, together with the schedules and other information
attached or submitted therewith, sets forth certain information with respect to the 2022
Bonds; and

WHEREAS, the following have been submitted with the Petition in response to
the requirements of Section 31-13-220 of the Act, certain of which are pro forma
schedules because the 2022 Bonds have not been priced or sold as of the date of this
Resolution, to wit:

(1) apro forma (in lieu of final schedules) of the principal amount of the 2022
Bonds to be issued;

(2) apro forma (in lieu of final schedules) of the maturity schedule of the 2022
Bonds to be issued;

(3) aschedule showing the annual debt service requirements of all outstanding
notes and bonds of the Authority;

(4) aschedule showing the amount and source of revenues available for the
payment of debt service on the 2022 Bonds; and

(5) the method to be employed in selling the 2022 Bonds.

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

Section 1. Approval is granted to the undertaking of the Authority as outlined
in the Petition.

Section 2. Subject to the conditions set forth herein, approval is hereby
granted by the SFAA to the execution and delivery by the Authority of its bonds to be
designated as the South Carolina State Housing Finance and Development Authority
Multifamily Housing Revenue Bonds (Broad River Village Apartments Project), Series
2022, in the aggregate principal amount of not exceeding $5,000,000.

Section 3. The approval is granted provided that the Authority shall submit to
the SFAA (subject to Sections 4 and 5(a) hereof), to the extent not previously provided
herein or otherwise, the information required to be submitted to the SFAA by the
provisions of Section 31-13-220, to wit:

(1) the principal amount of the 2022 Bonds to be issued;

(2) the maturity schedule of the 2022 Bonds to be issued;

(3) aschedule showing the annual debt service requirements of all outstanding
notes and bonds of the Authority;

(4) aschedule showing the amount and source of revenues available for the
payment of debt service on the 2022 Bonds; and

(5) the method to be employed in selling the 2022 Bonds.

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

Section 5 The approval is granted subject to the following conditions:
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(a) The Authority shall submit to the SFAA all information required to be
submitted to it pursuant to Section 31-13-220 of the Act as stated above in Section 3;

(b) Following the pricing or sale of the 2022 Bonds, but prior to the closing
and issuance of the 2022 Bonds, the approval of the State Treasurer of the interest rate or
rates of the 2022 Bonds and of the form and substance of such documents as he deems
necessary therefor;

(c) Following the pricing or sale of the 2022 Bonds, but prior to the closing
and issuance of the 2022 Bonds, the State Treasurer shall find and determine, based
solely on his review of the documents described in clauses (1) through (5) of Section 3
above, that the funds estimated to be available for the repayment of the Authority’s notes
and bonds, including the 2022 Bonds, will be sufficient to provide for the payment of the
principal and interest thereon;

(d) The documents pursuant to which the 2022 Bonds are being issued shall
provide that all expenses, costs and fees of the Authority in connection with the issuance
of the 2022 Bonds, including legal fees, printing and all disbursements shall be paid by
the Housing Sponsor; and

(e) To the extent required, the final approval by the Govemor as the elected
official of the State of South Carolina for purposes of Section 142(f) of the Internal

Revenue Code of 1986, as amended.

Section 4. This resolution shall take effect immediately upon its adoption.
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A RESOLUTION MAKING PROVISION FOR THE ISSUANCE OF NOT TO EXCEED
$5,000,000 AGGREGATE PRINCIPAL AMOUNT MULTIFAMILY HOUSING
REVENUE BONDS (BROAD RIVER VILLAGE APARTMENTS PROJECT), IN ONE OR
MORE SERIES, OF THE SOUTH CAROLINA STATE HOUSING FINANCE AND
DEVELOPMENT AUTHORITY FOR THE PURPOSE OF FINANCING A PORTION OF
THE ACQUISITION, CONSTRUCTION AND REHABILITATION OF A 160-UNIT
MULTIFAMILY APARTMENT DEVELOPMENT, AND OTHER MATTERS RELATED
THERETO.

WHEREAS, the South Carolina State Housing Finance and Development Authority Act
of 1977, Act No. 76 of the Acts and Joint Resolutions of the General Assembly of 1977 (codified
at Section 31-13-10 to 31-13-340, inclusive, Code of Laws of South Carolina 1976), as amended
(the “Act”), provides that the South Carolina State Housing Finance and Development Authority
(the “Authority”), may make a determination that sufficient persons or families of either
beneficiary class (as defined by the Act) (the “Beneficiary Classes”) are unable to pay the
amounts at which private enterprise is providing decent, safe, and sanitary housing, that through
the exercise of one or more of the programs authorized by the Act, decent, safe, and sanitary
housing would become available to members of the Beneficiary Classes in need therefor, and
that a series of bonds or notes must be sold in order to alleviate the lack of decent, safe, and
sanitary housing available to members of the Beneficiary Classes; and

WHEREAS, the Act provides that, upon the approval of the State Fiscal Accountability
Authority (the “SFAA™) as required by Section 31-13-220 thereof, the Issuer may issue from
time to time bonds or notes for the purpose of obtaining funds with which to make loans to
housing sponsors, which are secured by a pledge of collateral security acceptable to the Issuer,
but only upon the satisfaction of certain conditions set forth in the Act; and

WHEREAS, at the request of Broad River Apartments, LP, an Indiana limited
partnership (the “Sponsor”), the Authority has heretofore issued its $21,850,000 aggregate
principal amount Multifamily Housing Revenue Bonds (Broad River Village Apartments
Project), Series 2020 (the “2020 Bonds™) for the construction and equipment of a 160-unit
multifamily apartment development located in Beaufort County, South Carolina (the “Project”);
and

WHEREAS, the Sponsor has represented to the Authority that the proceeds of the 2020
Bonds were insufficient to complete construction of the Project, and hereby requests the
Authority provide additional financing by the issuance of its bonds to be known as Multifamily
Housing Revenue Bonds (Broad River Village Apartments Project), in one or more series, in the
aggregate principal amount not to exceed $5,000,000 (the “2022 Bonds”) to complete
construction of the Project; and

WHEREAS, the Authority hereby finds and determines that sufficient persons or
families of the Beneficiary Classes are unable to pay rent in the amounts at which private
enterprise is providing decent, safe, and sanitary housing in the location in which the Project is
situated and that through the exercise of one or more of the programs authorized by the Act,
decent, safe, and sanitary housing would become available to members of the Beneficiary
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Classes in need therefore; and that a series of bonds must be sold in order alleviate the lack of
decent, safe, and sanitary housing available to individuals of the Beneficiary Classes;

WHEREAS, the Authority hereby finds and determines that in order to alleviate the lack
of decent, safe, and sanitary housing available to individuals of the Beneficiary Classes, the 2022
Bonds must be issued; and

WHEREAS, the Authority on October 20, 2021, adopted its preliminary resolution
approving the issuance of the 2022 Bonds and authorizing a petition to the SFAA seeking the
approval of the SFAA for the issuance of the 2022 Bonds; and

WHEREAS, the Authority has requested that the SFAA approve the issuance of the
2022 Bonds by resolution of the SFAA pursuant to Section 31-13-220 of the Act at its meeting
on December 14, 2021; and

WHEREAS, the Authority proposes to issue the 2022 Bonds pursuant to one or more
Subordinate Bond Financing and Loan Agreements (collectively, the “Agreement”) among the
Authority, the Sponsor and Huntington National Bank, as purchaser (the “Purchaser”), pursuant
to which the proceeds of the sale of the 2022 Bonds will be paid to the Purchaser for deposit into
the Project Fund created under the Agreement; and

WHEREAS, the proceeds derived from the sale of the 2022 Bonds will be loaned by the
Authority to the Sponsor under the Agreement pursuant to which the Sponsor will execute one or
more demand notes and be required to make loan payments sufficient to pay when due the principal
of, premium (if any) and interest on, the 2022 Bonds (as applicable) and related fees, costs and
expenses and thereby provide a revenue source with which to pay the 2022 Bonds (as applicable);
and

WHEREAS, the Sponsor will execute and deliver to the Issuer and the Purchaser a
Regulatory Agreement (the “Regulatory Agreement”) pertaining to compliance with Section 142 of
the Internal Revenue Code; and

WHEREAS, the Agreement will require the Sponsor to construct and equip the Project
and to operate the Project to ensure the availability of housing to members of the Beneficiary
Classes; and

WHEREAS, the Authority will assign substantially all of its rights under the Agreement
to the Purchaser; and

WHEREAS, the Authority hereby finds and confirms that (i) the 2022 Bonds must be
issued as provided in this Resolution, and (ii) the revenues or other moneys estimated to be
available pursuant to the Project will provide moneys required for the payment of the principal
and interest on each series of the 2022 Bonds;
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Now, THEREFORE, BE IT RESOLVED BY THE SOUTH CAROLINA STATE HOUSING
FINANCE AND DEVELOPMENT AUTHORITY IN MEETING DULY ASSEMBLED:

1. Adoption of Premises. Each statement of fact, determination, and finding of the
Authority set forth in the preamble hereto has been carefully examined and has been found to be
in all respects true and correct as of the date hereof.

2. Issuance of Bonds. In order to provide decent, safe and sanitary housing to
members of the Beneficiary Classes, the issuance of the 2022 Bonds and the loan of the proceeds
thereof for the acquisition, construction and equipping of the Project is hereby authorized,
ratified and approved. The 2022 Bonds shall be designated as “South Carolina State Housing
Finance and Development Authority Multifamily Housing Revenue Bonds (Broad River Village
Apartments Project)” with such other names to indicate series, purpose or taxable or tax-exempt
status. The 2022 Bonds shall be issued in one or more series in the principal amount not to
exceed $5,000,000, and shall be in substantially the form set forth in the Agreement, now before
this meeting, with necessary or appropriate variations, omissions and insertions as permitted or
required hereby and by the Agreement. The form, terms and provisions of the 2022 Bonds
presented at this meeting are hereby approved, and all of the terms, provisions and conditions
thereof are hereby incorporated by reference as if set out in this Resolution in their entirety. The
2022 Bonds shall be executed on behalf of the Authority by the Chairman or the Executive
Director of the Authority, and the seal of the Authority shall be affixed thereto and attested by
the Secretary or Assistant Secretary of the Authority, in each case by manual, facsimile or
electronic signature, all in substantially the form attached to the Agreement, the form, terms, and
conditions of which are hereby approved with such changes, additions, insertions, or
modifications as shall be approved by the officers of the Authority executing such Bonds, such
approval to be conclusively evidenced by such officers’ execution thereof. Notwithstanding the
foregoing, the issuance of the 2022 Bonds shall be contingent upon the approval of the 2022
Bonds by resolution of the SFAA and, as delegated therein, the State Treasurer.

Bs Limited Obligations. The 2022 Bonds shall be limited obligations of the Authority
payable by the Authority solely from, and secured by a pledge of, the gross revenues and receipts
derived by the Authority from or in connection with the Agreement hereinafter authorized (as
applicable). The 2022 Bonds do not and shall never constitute an indebtedness of the Authority
within the meaning of any State constitutional provision or statutory limitation (other than Article
X, Section 13(9) of the South Carolina Constitution authorizing indebtedness for any public purpose
payable solely from a revenue-producing project or from a special source, which source does not
include payments from any tax or license) and shall never constitute nor give rise to a pecuniary
liability of the Authority or a charge against its general credit or the general credit or taxing power
of the State.

Nothing in this Resolution, the Agreement, the 2022 Bonds or any other document executed
in connection therewith shall be construed as an obligation or commitment by the Authority to
expend any of its funds other than (i) the proceeds of the 2022 Bonds, (ii) the revenues derived by
the Authority from the Agreement, (iii) any proceeds accruing to the Authority on account of
insurance on the Project, (iv) any moneys accruing to the Authority on account of any taking or
condemnation of title to all or part of the Project, and (v) any moneys arising out of the investment
or reinvestment of said proceeds, revenues or moneys.
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4. Approval of Forms of Agreement and Regulatory Agreement. The 2022 Bonds
shall be secured by the Agreement and benefit from the Regulatory Agreement, each to be
executed on behalf of the Authority by the Chairman, the Vice Chairman or the Executive
Director of the Authority, or any of the them acting alone (each, an “Authorized Officer”), and
the seal of the Authority shall be affixed thereto and attested by the Secretary or Assistant
Secretary of the Authority, in each case by manual, facsimile or electronic signature, a draft form
of which is presented at this meeting, the form, terms, and conditions of which are hereby
approved with such changes, additions, insertions, or modifications as shall be approved by the
officers of the Authority executing such Agreement and Regulatory Agreement, such approval to
be conclusively evidenced by such officers’ execution thereof.

4, Other Approvals and Authorizations. The Chairman, Vice Chairman and
Executive Director of the Authority, any other proper officer of the Authority, or their designees, be
and each of them is hereby authorized and directed to execute and deliver any and all documents
and instruments and to do and to cause to be done any and all acts and things necessary or proper
for carrying out the transactions contemplated by this Resolution, including without limitation the
preparation, execution and delivery of any tax certificate, mortgage, assignment, agreement as to
restrictive covenants, regulatory agreement (or amendments and/or restatements of existing
regulatory agreements) or such other certificates customarily used in the transactions contemplated
by the Agreement.

S Purchaser. The Purchaser is hereby authorized to receive and receipt for the
proceeds of the 2022 Bonds on behalf of the Authority and to hold, invest and disburse said
proceeds in accordance with the provisions of the Agreement.

6. No Recourse. No recourse shall be had for the enforcement of any obligation,
covenant, promise or agreement of the Authority contained in this Resolution or the 2022 Bonds,
against any commissioner, officer or employee, as such, in his or her individual capacity, past,
present or future, of the Authority, either directly or through the Authority, whether by virtue of any
constitutional provision, statute or rule or law, or by the enforcement of any assessment or penalty
or otherwise, it being expressly agreed and understood that this Resolution and the 2022 Bonds is
solely corporate obligations, and that no personal liability whatsoever shall attach to, or be incurred
by, any commissioner, officer, employee as such, past, present or future, of the Authority, either
directly or by reason of any of the obligations, covenants, promises, or agreements entered into
between the Authority and other parties thereto or to be implied therefrom as being supplemental
hereto or thereto, and that all personal liability of that character against every such commissioner,
officer and employee is, by the adoption of this Resolution and the execution of the 2022 Bonds,
and as a condition of, and as a part of the consideration for, the adoption of this Resolution and the
execution of the 2022 Bonds, expressly waived and released. The immunity of commissioners,
officers and employees of the Authority under the provisions contained in this Section 6 shall
survive the termination of this Resolution or the Agreement or other agreements related to the 2022
Bonds to which the Authority is a party.

7. State Law Interpretation. This Resolution shall be construed and interpreted in
accordance with the laws of the State.
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8. Effective Date. This Resolution shall become effective immediately upon its
adoption by the Board of Commissioners of the Authority.

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

10. No Conflict. All orders, resolutions, and parts thereof in conflict herewith are, to the
extent of such conflict, hereby repealed and this Resolution shall take effect and be in full force
from and after its passage and approval.

DONE IN MEETING DULY ASSEMBLED this 15th day of November 2021.
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STATE OF SOUTH CAROLINA

COUNTY OF LEXINGTON
CERTIFIED COPY OF BOND RESOLUTION

I, the undersigned, Secretary of the South Carolina State Housing Finance and
Development Authority (the “Authority”), DO HEREBY CERTIFY:

That the foregoing constitutes a true, correct and verbatim copy of a resolution adopted
by the Board of Commissioners of the Authority (the “Board of Commissioners™) on November
15, 2021. At such meeting, a quorum of the Board of Commissioners was present and remained
present throughout the meeting.

The meeting of the Board of Commissioners was held on November 15, 2021, and was a
regular meeting of the Board of Commissioners, for which notice had been previously given
pursuant to and in conformity with Chapter 4, Title 30 of the Code of Laws of South Carolina
1976, as amended (the “Freedom of Information Act”). As required by the Freedom of
Information Act, a notice of each said meeting (including the date, time, and place thereof, as
well as an agenda) was posted prominently in the Executive Offices of the Authority and on the
Authority’s website at least twenty-four bours prior to said meeting. In addition, the local news
media and all persons requesting notification of meetings of the Board of Commissioners were
notified of the time, date, and place of each such meeting, and were provided with a copy of the
agenda therefor at least twenty-four hours in advance of such meeting.

The original of the Resolution is duly entered in the permanent records of the Authority,
in my custody as Secretary.

The Resolution is now of full force and effect, and has not been modified, amended or
repealed.

IN WITNESS WHEREOF, I have hereunto set my Hand and the Seal of the Authority,
this 15th day of November 2021.

SOUTH CAROLINA STATE HOUSING FINANCE
AND DEVELOPMENT AUTHORITY

By: ém S/q pegpShuas
Settetary
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A RESOLUTION
MAKING PRELIMINARY PROVISION FOR THE ISSUANCE OF NOT
EXCEEDING $5,000,000 AGGREGATE PRINCIPAL AMOUNT OF
MULTIFAMILY HOUSING REVENUE BONDS OR NOTES (BROAD RIVER
VILLAGE APARTMENTS PROJECT), IN ONE OR MORE SERIES, OF THE
SOUTH CAROLINA STATE HOUSING FINANCE AND DEVELOPMENT
AUTHORITY AND OTHER MATTERS RELATED THERETO.

WHEREAS, the South Carolina State Housing Finance and Development
Authority Act of 1977, codified at Section 31-13-10 to 31-13-340, inclusive, Code of
Laws of South Carolina 1976, as amended (the “Act™), provides that the South Carolina
State Housing Finance and Development Authority (the “Authority”), upon making a
determination that sufficient persons or families of either beneficiary class as defined in
Section 31-13-170(b) of the Act (the “Beneficiary Classes™) are unable to pay the
amounts at which private enterprise is providing decent, safe and sanitary housing, that
through the exercise of one or more of the programs authorized by the Act, decent, safe
and sanitary housing would become available to members of the Beneficiary Classes in
need therefor, may authorize the issuance of bonds or notes in order to alleviate the lack
of decent, safe and sanitary housing available to members of the Beneficiary Classes;

WHEREAS, the Act further provides that, upon the approval of the State Fiscal
Accountability Authority (the “SFAA™), the Authority may issue from time to time notes
and bonds for the purpose of obtaining funds with which to make construction and
permanent loans to housing sponsors (as defined in the Act) who agree to and are
required to provide for construction or rehabilitation of residential housing (as defined in
the Act) for rental by persons or families of either Beneficiary Class, provided, however,
with respect to any particular issue of notes or bonds one of the following conditions
must be met: (A) if there is a public distribution of the notes or bonds, the issue must be
rated by one or more of the national rating agencies and one or more of the following
conditions must be met: (i) there is in effect a federal program providing assistance in the
repayment of such loans made by the Authority; (ii) the proceeds must be used to acquire
either federally insured mortgages or mortgages insured by a private mortgage insurance
company authorized to do business in the State of South Carolina; (iii) the payment of the
notes or bonds to the purchasers of them must be assured by the maintenance of adequate
reserves or insurance or a guaranty from a responsible entity which has been determined
to be sufficient by the Authority and the SFAA; or (B) if the notes or bonds are secured
by a mortgage or other security agreement and are offered and sold as a unit with such
mortgage or other security agreement in transactions with banks, institutional buyers or
other non-registered persons as provided in Section 35-1-202(11)(A) of the Act, the
documents pursuant to which the notes or bonds are issued must permit the Authority to
avoid any default by it by completing an assignment of, or foregoing its rights with
respect to, any collateral or security pledged to secure the notes or bonds; and

WHEREAS, at the request of Broad River Village, LP, an Indiana limited
partnership (the “Housing Sponsor”), the Authority heretofore issued its $21,850,000
aggregate principal amount Multifamily Housing Revenue Bonds (Broad River Village
Apartments Project), Series 2020 (the “2020 Bonds”) for the acquisition, construction,
rehabilitation and equipment of an approximately 160-unit new apartment community to
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provide multifamily housing and ancillary facilities, including but not limited to a
clubhouse, office, playground and other recreational areas to be known as Broad River
Village Apartments located in Beaufort County, South Carolina (the “Project”), to pay
interest coming due on the 2020 Bonds, to fund certain reserves and accounts, and to pay
certain issuance costs related to the 2020 Bonds (including credit enhancement fees or
premiums, if any); and

WHEREAS, the Housing Sponsor has represented to the Authority that the
proceeds of the 2020 Bonds are insufficient to complete construction of the Project, and
hereby requests the Authority provide additional financing by the issuance of its
Multifamily Housing Revenue Bonds or Notes (Broad River Village Apartments Project),
in one or more series, in the aggregate principal amount of not exceeding $5,000,000, to
complete construction of the Project;

NOW, THEREFORE, BE IT RESOLVED BY BOND COMMITTEE OF THE
BOARD OF COMMISSIONERS OF THE SOUTH CAROLINA STATE
HOUSING FINANCE AND DEVELOPMENT AUTHORITY IN MEETING DULY
ASSEMBLED:

Section 1. Adoption of Premises. Each statement of fact set forth in the
preamble hereto has been carefully examined and has been found to be in all respects true
and correct.

Section 2. Undertakings of the Authority. In the event the Housing Sponsor
meets the requirements set forth herein and in order to provide the monies required to
finance the loans to or for the benefit of the Housing Sponsor with respect to the Project
(the "Mortgage Loan"), to establish the necessary reserve funds and to pay the costs and
expenses of the Authority in connection therewith, the Authority will undertake to issue
its bonds to be designated as “South Carolina State Housing Finance and Development
Authority Multifamily Housing Revenue Bonds or Notes (Broad River Village
Apartments Project)”, in one or more series, in the aggregate principal amount of not
exceeding $5,000,000 (the “New Bonds™).

Any obligation of the Authority hereunder is subject to (a) the Authority staff’s
recommendations of each individual development based on its review, (b) the
requirements that (i) the Project shall have received such local approval, if any, as is
required under the Act, (ii) the Authority shall approve the items which may be included
in any required charges (rent plus any other mandatory payments) to occupants of the
Project, and (iii) the New Bonds shall be approved by the SFAA and (c) the right of the
Authority in its sole discretion, to rescind this resolution and to elect not to issue such
New Bonds at some future date.

Section 3. Obligation of Sponsor. If the plan proceeds as contemplated, the
Housing Sponsor agrees as follows:

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

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

(©) to enter into a mortgage loan agreement with respect to its Project
on such terms and conditions as the Authority may deem necessary or desirable or as the
Act may require;

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

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

® to enter into such agreements, including such disclosure
agreements as may be required to meet the requirements, if any, of Rule 15¢2-12(b)(5)
promulgated by the U.S. Securities and Exchange Commission (the “Rule”), execute such
documents and provide such proofs or evidence as the Authority may, in its sole
discretion, request in connection with its undertakings hereunder.

Section 4. Termination. The Authority or the Housing Sponsor may elect not
to proceed with the financing. The Authority shall not be obligated hereby to the
Housing Sponsor or any other person by virtue of the adoption of this resolution. Neither
the Housing Sponsor nor any other person shall have any rights hereunder and the
Authority shall not be liable in any way to the Housing Sponsor or any other person for
any decision it makes not to proceed hereunder regardless of any action taken by the
Housing Sponsor or such other person whether known or unknown to the Authority.

Section 5. Sale of New Bonds: Purchase Contract. The Chairman, the Vice-
Chairman and the Executive Director of the Authority, or any of them acting alone (each,
an “Authorized Person”), are hereby authorized to sell any or all series of the New Bonds
to such purchasers as may be designated by the Executive Director pursuant to the terms
and conditions of a purchase contract, term sheet or funding agreement as may be
approved by such Authorized Person on receipt or advice from counsel to the Authority.
The authority hereby conferred may be exercised as long as the interest rate of the New
Bonds does not exceed the limitations or contravene the conditions as described in the
Act and (i) the New Bonds are rated in one of the three highest rating categories (without
regard to subcategories) by either Moody’s Investors Services, Inc. or S&P Global
Ratings or (ii) the New Bonds are to be sold to, placed with or resold to institutional
investors for investment. The purchase price of the New Bonds shall be determined by
an Authorized Person but in no event shall be less than 97.5% of par plus accrued interest
on the New Bonds from their date to the date of delivery thereof.

Section 6. No Waiver of Existing Rights of Authority. Notwithstanding
anything herein to the contrary, nothing in this resolution shall be construed as a waiver
of any default under an existing mortgage loan or a modification of any rights of the
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Authority, and no such waiver or modification shall be effected except by the express
written agreement of the Authority delivered subsequent to the date hereof.

Section 7. Offering Documents. There is hereby authorized the preparation
and distribution of preliminary and final offering documents in connection with the sale
of the New Bonds, if determined necessary or advisable by the Housing Sponsor and the
Authority. Such offering documents, if any, shall include information about the Authority
in substantially the form heretofore used in connection with the sale of the Authority’s
multifamily revenue bonds with such changes, additions, deletions or modifications as
are consistent with the details of the New Bonds or as are approved by counsel to the
Authority. The Authorized Persons are hereby authorized and directed to take such
action as they deem appropriate or as is requested of either of them for the distribution of
such offering documents, if any. The Authority hereby delegates to the Authorized
Persons the power to deem any such offering documents “final” within the meaning of
the Rule.

Section 8. Petition to State Fiscal Accountability Authority. The Authorized
Persons and counsel to the Authority, or any of them, are hereby authorized and directed
to prepare and present to the SFAA (a)(i) a petition under Section 1-11-530, Code of
Laws of South Carolina 1976, as amended (the “Allocation Act”) for an allocation of
private activity bond volume cap under the Allocation Act and Section 146 of the Internal
Revenue Code of 1986, as amended (the “Code”™), if determined necessary or desirable by
the Authority, and (ii) a petition requesting approval of the New Bonds by the SFAA as
prescribed in Section 31-13-220 of the Act, which petitions (together, the “Petitions”)
shall, among other things, set forth the pertinent provisions relating to the New Bonds
required by the Act or the Allocation Act, as the case may be; and (b) the request
prescribed by Section 31-13-220 of the Act which shall, among other things, set forth the
findings required by the Act, the pertinent terms and provisions relating to the New
Bonds, determined as provided in this resolution, and the outstanding bonds and notes of
the Authority.

Section 9. Designation of Fiduciaries. The Authorized Persons are hereby
authorized and directed to designate any fiduciaries, if applicable, with respect to the
New Bonds, including a trustee, paying agent and registrar under a Trust Indenture, or
fiscal agent under a Funding Loan Agreement; provided, that nothing herein shall require
a fiduciary to be selected in the case of a private placement of the New Bonds.

Section 10.  General Authority. The Commissioners of the Authority and its
appropriate officers, attorneys, agents and employees are hereby authorized to do all acts
and things required of them by this resolution or desirable or consistent with the
requirements hereof for the full, punctual and complete performance of all the terms,
covenants and purposes contained in the New Bonds and this resolution, and each such
Commissioner, officer, attorney and employee is hereby authorized and directed to
execute and deliver any and all papers and instruments and to do and cause to be done
any and all acts and things necessary or proper for carrying out the transactions
contemplated thereby.

Section 11.  Expiration. This resolution, if not renewed, will expire on a date
which is twelve (12) months from the date of its adoption by the Authority.
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Section 12.  Miscellaneous. All orders and resolutions or any parts thereof in
conflict herewith are to the extent of such conflict hereby repealed. This resolution shall
take effect and be in full force from and upon its adoption by the Authority.

Section 13.  Non-Transferable. This resolution may not be transferred by the
Housing Sponsor. No attempted sale or other transfer of this resolution shall be valid or
binding upon the Authority.

Section 14.  Official Action. It is the intention of the Authority that this
resolution shall constitute an official action by the Authority evidencing its present intent
within the meaning of the applicable regulations of the United States Department of the
Treasury relating to the issuance of tax exempt bonds under the Internal Revenue Code of
1986, as amended, for the purpose of paying all or a portion of the costs of the Project, or
reimbursing the Housing Sponsor therefor.
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STATE OF SOUTH CAROLINA

COUNTY OF LEXINGTON

I, the undersigned secretary of the South Carolina State Housing Finance and
Development Authority (the “Authority”) do hereby certify that I am the duly qualified
and acting Secretary to the Board of Commissioners of the Authority the “Board”) and as
such further certify that attached hereto is a true and correct copy of the resolution
adopted by the Board at a meeting duly called and held on the 20th day of October, 2021,
at which meeting a quorum was present and acting throughout, and that said resolution
has not been modified, amended or repealed and is in full force and effect on the date
hereof.

I further certify that due notice of a meting of the Board, called to be held in
Columbia, South Carolina on October 20, 2021, was given to all members prior to the
meeting and that, in compliance with the Freedom of Information Act, public notice of
and the agenda index for this meeting was posted at the times and places required by law.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the official
seal of the Authority this 20th day of October, 2021.

SOUTH CAROLINA STATE HOUSING
FINANCE AND DEVELOPMENT
AUTHORITY

By:

gﬁmﬂu Shrogpsheia
onita Shropshire

Secretary, Board of Commissioners
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Michael Seezen
mseezen@burr.com
Direct Dial: (803) 753-3257
Ditect Fax: (803) 933-1547

January 18, 2022

1221 Main Street
Suite 1800
Columbia, SC 29201

Mailing Address
Post Office Box 11390
Columbia, SC 29211

Office (803) 799-9800
Fax (803) 753-3278

BURR.COM

South Carolina State Fiscal Accountability Authority
Columbia, South Carolina

Re:  Not Exceeding $5,000,000 South Carolina State Housing Finance and Development Authority
Multifamily Housing Revenue Bonds (Broad River Village Apartments Project), in one or more series

Ladies and Gentlemen:

We are acting as bond counsel in connection with the proposed issuance by the South Carolina
State Housing Finance and Development Authority (the “Issuer™), of the above-referenced bonds (the
“Bonds™). At your request, we are delivering this opinion in connection with the Issuer’s Petition to the
South Carolina State Fiscal Accountability Authority (“SFAA”) dated October 20, 2021 (“Petition),
to approval the issuance of the Bonds pursuant to Title 31, Chapter 13 of the Code of Laws of South
Carolina 1976, as amended (“Act”), to enable the Issuer to make a mortgage loan to Broad River
Village, LP (the “Housing Sponsor”) to be used to acquire, construct and equip a muitifamily rental
housing development. The Bonds are expected to be issued pursuant to one or more Subordinate Bond
Financing and Loan Agreements (the “Agreement”) among the Issuer, the Housing Sponsor and The
Huntington National Bank (the “Purchaser”), the proceeds of which will be used, in part, to fund the
loan to the Housing Sponsor pursuant to the Agreement.

In that capacity, we have examined originals or copies of the Petition and the Preliminary Bond
Resolution adopted by the Board of Commissioners of the Issuer (the “Board”) on October 20, 2021
(the “Preliminary Bond Resolution”) and the Final Bond Resolution adopted by the Board of
November 17, 2021 (the “Bond Resolution” and, together with the Petition and the Preliminary Bond
Resolution, the “Issuer Actions™), drafts or forms of (1) the Resolution which, if adopted by the SFAA,
would approve the issuance of the Bonds by the Issuer, subject to certain conditions and contingencies
set forth therein being met (the “SFAA Resolution™), and (2) the Agreement, which is not yet in
substantially final form and has not yet been approved by the Issuer (together with the Petition, the
Preliminary Bond Resolution and the Bond Resolution, the “Transaction Documents™), and such other
records and documents as we have considered necessary or appropriate in rendering the opinions set
forth herein.
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South Carolina State Fiscal Accountability Authority
December 7, 2021
Page 2

In rendering the opinions expresscd below, we have relied solely upon our examination of the
[ssuer Actions, the SFAA Resolution and the Transaction Documents. As to questions of fact relating
to the Issuer, the SFAA or the parties to any of the documents related to the Bonds (including the
Housing Sponsor) material to such opinions, we have relied upon the representations and warranties of
the Issuer, the SFAA and the Housing Sponsor in the referenced documents and on the statements and
certificates of officers and other representatives and agents of the Issuer, the SFAA and the Sponsor,
without independent investigation, confirmation or analysis of the underlying data therein. We have
not made any investigation as to any factual matter or as to the accuracy or completeness of any
representation, watranty, data or any other information, whether written or not, that may have been
made by or on behalf of the Issuer, the Housing Sponsor, the SFAA, or the parties to any of the
Transaction Documents or other draft documents related to the Bonds, or otherwise concerning the
Project or the business or financial condition of the Sponsor. Accordingly, we express no opinion on the
completeness, fairness or adequacy of any such representation or information. Further, we note for
you that the SFAA Resolution specifically conditions the SFAA’s approval of the Bonds upon the
satisfaction of certain conditions and other actions described in the SFAA Resolution or the Act to
occur after the adoption of the SFAA Resolution (the “Conditions™). Further, in rendering the opinion
expressed below, we do not purport to be experts in or generally familiar with or qualified to express
legal opinions based on the laws of any jurisdiction other than the federal laws of the United States of
America and the laws of the State of South Carolina, and the opinions are limited to the federal laws
of the United States of America and the laws of the State of South Carolina.

In our examination, we have assumed, without independent verification or investigation: (a) the
genuineness of all signatures and the authenticity of all documents submitted to us as originals, the
conformity to original documents of all documents submitted to us as certified or photostatic copies
and the authenticity of the originals of such latter documents; (b) the Issuer Actions are in final form
and have been duly adopted or executed and delivered by the Issuer, as and when applicable; and (c)
the SFAA Resolution will be duly adopted by the SFAA in the form presented.

Based on our examination and assumptions stated herein and subject to the stated qualifications
and limitations, we are of the opinion on the date hereof that, under existing law, the Transaction
Documents and, if adopted, the SFAA Resolution are in compliance with the applicable requirements
of the Act; provided that, for purposes of this opinion, we express no opinion that the Conditions will
be satisfied after the adoption of the SFAA Resolution, if at all.



South Carolina State Fiscal Accountability Authority
December 7, 2021
Page 3

Except as set forth above, we express no opinion in connection with the issuance and sale of the
Bonds. The opinion expressed above is rendered solely for your benefit in considering the SFAA’s
approval of the issuance of the Bonds under the Act. The opinion may neither be relied on by you for
any other purpose nor be furnished to, used, circulated, quoted, or relied on by any other person or
entity for any other purpose, without our prior written consent in each instance. We disclaim any
obligation to update the opinion expressed above for events occurring or coming to our attention after
the date of this letter.

Very truly yours,
BURR & FORMAN LLP
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[Date of Delivery]

South Carolina State Housing Finance {Purchaser]
and Development Authority (the “Issuer’™)
Columbia, South Carolina

Re:  South Carolina State Housing Finance and Development Authority Multifamily
Housing Revenue Bonds (Broad River Village Apartments Project), Series 2022
(the “Bonds”) in the aggregate principal amount of $5,000,000, dated the date
hereof; Issued pursuant to: (i) a certified copy of the Bond Resolution adopted by
the Board of Commissioners of the Issuer on November __ , 2021 (the “Bond
Resolution™); (ii) the Subordinate Bond Financing and Loan Agreement, dated as
of 1, 2022 (the “Agreement”), among the Issuer, Broad River Village
L.P. (the “Borrower”) and , as purchaser[; and (iii) the Regulatory
Agreement, dated as of [December 1, 2020][ 1, 2022 (the “Regulatory
Agreement”), among the Issuer, the Borrower and [U.S. Bank National
Association][ , as purchaser].

Ladies and Gentlemen:

We have examined (a) a certified transcript containing the proceedings relating to the
authorization, issuance and sale of the Bonds pursuant to the Agreement and the approval and
execution of the Regulatory Agreement; (b) an executed counterpart or certified copy of the
Agreement and the Regulatory Agreement; (c) a certificate showing execution, authentication and
delivery of the Bonds and no litigation pending as of said date of delivery; (d) [the Arbitrage
Certificate of the Issuer dated the date hereof; (¢)] the General Certificates of the Borrower and its
general partner dated the date hereof; [and (e)] [(f) the Tax Representation Certificate of the
Borrower dated the date hereof; (g)] opinion of Novit & Scarminach, P.A., as counsel for the
Borrower[; (h) opinion of Burr & Forman LLP, as co-bond counsel (the “Burr Forman Bond
Counsel Opinion™), a to matters of South Carolina law; and (i) an Internal Revenue Service Form
8038].

In delivering our opinion, we have relied upon a certified transcript of proceedings and
other certificates and representations of the Borrower and the Issuer as set forth in the the
Agreement, the Regulatory Agreement and the bond transcript[, including but not limited to the
Arbitrage Certificate and the Tax Representation Certificate (collectively, the “Tax Covenants”)
in addition to the Burr Forman Bond Counsel Opinion] and the findings and opinions contained
therein, and have not undertaken to verify any facts by independent investigation.

As to questions of fact material to our opinion, we have relied upon representations of and
compliance with covenants by the Borrower and the Issuer contained in the Agreement, certificates
of public officials furnished to us and certificates of representatives of the Borrower, the Issuer
and other parties, without undertaking any independent verification. We have assumed that all
signatures on documents, certificates and instruments examined by us are genuine, all documents,
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certificates and instruments submitted to us as originals are authentic and all documents,
certificates and instruments submitted to us as copies conform to the originals. In addition, we
have assumed that all documents, certificates and instruments relating to the issuance of the Bonds
have been duly authorized, executed and delivered by all parties thereto other than the Issuer, and
we have further assumed the due organization, existence and powers of such other parties other
than the Issuer.

As bond counsel, we have been retained solely for the purpose of examining the validity
and legality of the Bonds and of rendering the specific opinion herein stated and for no other
purpose. We have not acted as a municipal advisor (within the meaning of Section 15B of the
Securities Exchange Act of 1934) to the Issuer or the Borrower in connection with the execution
and delivery of the Bonds. We have not verified the accuracy, completeness or fairmess of any
representation or information concerning the Project or the business or financial condition of the
Borrower. Accordingly, we express no opinion on the completeness, faimess or adequacy of any
such representation or information. Further, we express no opinion regarding any federal tax
matters or as to the perfection or priority of any interest granted under the Agreement.

Based upon the foregoing and our review of such other information, papers, documents
and statutes, regulations, rulings and decisions as we believe necessary or advisable, we are of the
opinion that:

1. The Agreement and the Regulatory Agreement have been duly authorized, executed
and delivered by the Issuer and are valid and binding agreements of the Issuer, enforceable against
the Issuer in accordance with their respective terms.

2. The Bonds have been duly authorized, executed and issued and are valid and
binding obligations of the Issuer, enforceable in accordance with their terms.

3. [Under federal statutes, decisions, regulations and rulings existing on this date, the
interest on the Bonds is excludable from gross income for purposes of federal income taxation
pursuant to Section 103 of the Internal Revenue Code of 1986, as amended (the “Code”), except
interest on any Bond for any period during which it is held by a “substantial user” of the project to
be financed with the proceeds of the Bonds or a “related person” as those terms are employed in
Section 147(a) of the Code. Further, under existing law, interest on the Bonds is not an item of
tax preference for purposes of the federal alternative minimum tax imposed on individuals. This
opinion is conditioned on continuing compliance by the Issuer and the Borrower with the Tax
Covenants. Failure to comply with the Tax Covenants could cause interest on the Bonds to lose
the excludability from gross income for purposes of federal income taxation retroactive to the date
of issue.]

4. Under present law, the Bonds and the interest thereon are exempt from taxation of
every kind by the State of South Carolina (the “State”), the municipalities and other political
subdivisions in the State, except for estate or other transfer taxes. It should be noted, however,



South Carolina State Housing Finance
and Development Authority

, 2022

Page 3

that Section 12-11-20, Code of Laws of South Carolina 1976, as amended, imposes upon every
bank engaged in business in the State a fee or franchise tax computed on the entire net income of
such bank which includes interest paid on the Bonds.

It is to be understood that the rights of the owners of the Bonds, the Issuer and the Borrower
and the enforceability of the Bonds, the Agreement and the Regulatory Agreement may be subject
to the valid exercise of the constitutional powers of the State of South Carolina and the United
States of America. It is to be further understood that the rights of the owners of the Bonds, the
Issuer and the Borrower and the enforceability of the terms of the Agreement, the Regulatory
Agreement and the Bonds are subject to bankruptcy, insolvency, reorganization, moratorium and
other similar laws affecting creditors’ rights heretofore or hereafter enacted and that the
enforcement thereof may be subject to the exercise of judicial discretion in accordance with general
principles of equity.

We express no opinion herein with respect to matters of title in the facilities financed with
the proceeds of the Bonds or the Borrower’s interests therein. This opinion does not create any
new attorney-client relationships.

We have not been engaged, and have not undertaken, to review the accuracy, completeness
or sufficiency of any offering materials relating to the Bonds and, accordingly, we express no
opinion with respect thereto.

Very truly yours,



State Housing Finance
and Development Authority

Magnolia Branch Apartments



OFFICE OF STATE TREASURER

New Debt Information Form (NDIF) / Multifamily Housing - Initial Form

= >4 SFAA Approval Date:  01/25/22 Final Version Date:  00/00/00
1. AGENCY/ISSUER & FINANCING INFORMATION
Agency #: Issuer: South Carolina State Housing Finance and Development Series: 2022A and 2022B
Borrower (if not Issuer): Magnolia Branch SC LLC
Bond Caption: Multifamily Family Housing Revenue Bonds (Magnolia Branch Apartments)
Bond Resolution Amount: $ 22,000,000 Est. Production/Par Amt: $ 22,000,000
* Used 1o calenlare iniiial COI percentages; 84 + 8B)
Submitted By: |— Final Production/Par Amt: $0.00 J
ENTITY Magnolia Branch SC LLC Transaction Type/Method of Sale:
BY: Hollis M. Fitch X |Public Offering: Competitive: Negotiated: X
ITS: Manager Direct Placement: ~ Competitive: Negotiated:
Tel: 704-315-8933 Governmental Loan/Governmental Purchaser
Email: hollis@fitchirick.com Other:
MSRB (EMMA) Continuing Disclosure Requirement (Y/N): Y.
MSRB (EMMA) Continuing Disclosure Responsible Party: Magnolia Branch SC LLC

2. FINANCING (NEW PORTION)
Project #: Project Name: Magnolia Branch Apartments

Project Address/Location: ~ 3715 Ingleside Boulevard, Ladson, SC Amount: $ 22,000,000
Project Type: Multifamily Housing County: Charleston

Projected Avg Interest Rate: 2.05% Series A and 1.25% Series B Final Maturity: 3/1/2041 (Series A) & 3/1/2025 (Series B)
Projected Cost per Unit: | § 347,256 |  LIHTC/SCTC: [s 28,445,549 |

FINANCING (REFUNDED PORTION

)
e - HSRNCREE |

Total $ . Fkkkikddd KRk wkhrd s &

4, FINANCING WORKING GROUP

Financial Advisor: None Disclosure Counsel: Tiber Hudson
Bond Counsel: Howell Linkous & Nettles, LLC Issuer's Counsel: Tracey Easton, Esq.
Underwriter: Stifel Nicolaus Incorporated Trustee: TBD

Paying Agent: TBD Underwriters Counsel Tiber Hudson

FINANCING/PROJECT DESCRIPTION: (Briefly, explain the multifamily development project, the justification for the SC Housing Tax
Credit, the anticipated costs, & the basis for these cost estimates ... if needed, please attach supplemental page for this)

Magnolia Branch will provide 162 units of high quality and energy efficient affordable housing in North Charleston, SC. The community
will include 39 1-BR units, 81 2-BR units, and 42 3-BR units and will target individuals and families earning up to 60% of the Area Median
Income. This area of North Charleston has a multitude of market rate housing options, but the supply of affordable housing 1s limited. The
closest affordable housing community is over 3.5 miles from the proposed community. Demand is very strong with our market study
concluding there is demand for 2,343 affordable housing units in the primary market area. The average vacancy rate for affordable housing
communities in the area is 2.5%, which is well below the national and state average. Amenities will include a swimming pool, business
center, fitness center, on-site laundry facility, large clubhouse and gathering area, and on-site management and maintenance. The
community is designed to qualify for the Home Innovation Research Lab's National Green Building Standard for a Bronze level certification.
The plans and specifications have been completed and we have a construction contract from a reputable third party South Carolina General
Contractor. All major design contracts have been executed and the financing for this community is in place. The developer, general
contractor, civil engineer, and landscape architect are based in South Carolina. The architect is based in North Carolina.

6. FINANCING/PROJECT APPROVAL DATES

TProject Approvals = Phase [T (State Eniiries

Notes: e nhd = Notes:
Authority Approval: 11/15/21 SCHFDA Approval: 00/00/00
JBRC Approval: 00/00/00  |N/A JBRC Approval: 00/00/00
SFAA Approval: 01/25/22 SFAA Approval: 00/00/00




7. TAX AND ARBITRAGE MATTERS & SPEND DOWN SCHEDULE Yes

a. Is any portion of the project, once completed, to be managed by a third-party pursuant to a management |

contract? (if yes, please attach copy)

b. Will any third-party payments (from support organizations, private catities or the federal government) |

related to the facility, however indirectly, be used to pay debt service on the bonds?

c. If yes to any of the above, please provide a square footage and cost estimate of the portion affected. Sq. Footage -
Cost Estimatc -

Est. Expenditures - Through 6 Months $

4,790,023 | 12/31/2022

Est. Expenditures - Through 24 Months

17,209,977 12/31/2023

Est. Expenditures - Through 48 Months

- Estimated Expenditures: Thru FY: $

22,000,000

8. ESTIMATED/ACTUAL PROJECT SOURCES AND USES: A Construction Financing / B. Permanent Financing

A. Est. Project Budget /

B. Est. Project Budget /

Est. Project Budget

Soyirces Construction (Sources) Permanent (Sources) {Uses) Uses
(1) Bond Proceeds: (a) Par $ 22,000,000 | $ 13,905,000 $ - |Project Fund
{b) Premium/Accr. [nt. - > 603,812 | Negative Arbitrage Deposit
(2) Issuer/Borrower Contr. - - 2,334,740 |Financing Fees
(3) Debt Service Fund Trans. - - 13,905,000 |Redemption Price/Escrow Deposit
(4) Debt Service Reserve 520,500 |Cost of Issuance (Inel. UW Disc.)
Fund Contribution - - 1,647,048 |Other (Contingency)
(5) Other MFHRB Sources 3,000,000 |Developer Fee
(a) LIHTC 2,639,964 17,599,759 646,000 |Reserves
(a) State Housing TC 1,626,868 10,845,790 2,169,000 | Acquisition
(c) Owner's Equity/Other - - 31,102,949 |Construction
(d) Mortgage Loan (BTO) 29,988,717 13,905,000 326,500 | Third party reports/soft costs
Total Project Sources $ 56,255,549 | § 56,255,549 $ 56,255,549 | Total Project Uses

Surplus/Deficit

B :

9. TOTAL ESTIMATED BOND COI EXPENDITURES = 8A + 8B (** Added COI entities beyond the following need an attached descript

COI Entity Selected COI Vendor

Engagement Date|| .
Vendor # (w/Engagement || E
Ltr Attached) ||

|Financial Advisor il

"BOI]d Counsel IHowell Linkous & Nettles

95,000 -

"Disclosurc Counsel

“[ssuer‘s Counsel
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HowzrL Linkous & NETTLES, LLC
Bond Attorneys 8¢ Counsellors at Law

The Lining House
106 Broad Street Concentrating in Municipal Bonds,
Chatleston, South Carolina 29401 Local Government Law, Economic

Development Incentives,
Post Office Box 1768 Affordable Housing Development
Chatleston, South Carolina 29402
Telephone 843.266.3800
Fax 843.266.3805
14 December 2021

Delbert H, Singleton, Esq.

Assistant Executive Director and Board Secretary
State Fiscal Accountability Authority

Wade Hampton Office Building

1200 Senate Street, 6* Floor

Columbia, South Carolina 29201

Not to exceed $22,000,000
South Carolina State Housing Finance and Development Authority
Multifamily Tax-Exempt Mortgage-Backed Bonds
(M TEMS) (Magnolia Branch Apartments) (FN), Series 2022

Dear Delbert:

My firm serves as bond counsel to Magnolia Branch SC LLC, a South Carolina limited
liability company (the “Housing Sponsor”), with respect to the issuance of multifamily housing
revenue bonds by the State Housing Finance and Development Authority (the “Authority”) to
provide a portion of the financing for the acquisition and construction of an affordable housing
development to be located in the City of North Charleston to be known as Magnolia Branch
Apartments.

The bonds will be issued in two series to provide construction and permanent financing
for this project. Total project costs are at approximately $50.445 million. Federal and State tax
credit equity, in an amount of approximately $28.455 million, is also expected to be raised as the
result of financing the project with tax-exempt private activity bonds.
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Delbert H. Singleton, Esq.
14 December 2021
Page 2

Enclosed is the agenda package for the January meeting of the State Fiscal Accountability
Authority requesting State law approval for the issuance of the bonds. I have enclosed the
following documents:

1. Completed SFAA transmittal form;

2. Amended and Restated Preliminary Bond Resolution adopted by the Board of
Commissioners of the Authority on November 17, 2021;

Petition of the Authority to the SFAA;

A form of the approving Resolution to be considered for adoption by the
SFAA at its January 2022 meeting;

Form of the Authority’s Bond Resolution;

Bond Counsel opinion letter to SFAA;

A form of bond counsel’s bond opinion letter; and

Private Participant Disclosure form.

=

= N g

By copy of this letter, I am also providing the State Treasurer’s office with the NDIF for
this transaction.

Also enclosed are (i) a schedule of estimated Sources and Uses of funds relating to the
project; (ii) Pro Forma Bond Debt Service schedules showing the debt service schedule for both
Series of Bonds; (iii) Bond Cash Flows showing the payment of debt service on the Bonds from
the cash collateral and Fannie Mae payments made under the mortgage backed security
described below; and (iv) Project Summary, including pro forma Project Revenue and Expenses
(including debt service on the Bonds), with the annual Debt Service Coverage Ratios. I
understand that Tracey Easton will provide the State Treasurer’s office with schedules of debt
service on the State Housing Authority’s outstanding bonds as well as the revenues available to
pay such debt service.

It is anticipated that the Bonds will receive an investment grade rating based on the (i)
cash collateralization of the Bonds during construction and (ii) the Fannie Mae guarantee of the
bonds after the conversion date. Until the conversion date upon completion at construction, the
bonds will be cash collateralized from bond proceeds. After conversion, the bond proceeds will
be used to purchase a mortgage backed security (MBS) guaranteed by Fannie Mae. Payments
from the MBS (as shown in the attached Bond Cash Flows) will fully pay debt service on the
bonds through their final maturity. Stifel Nicolaus & Company, Incorporated will serve as
underwriter for the Bonds. The Bonds are intended to be issued as exempt facility bonds for
qualified residential rental projects under Section 142(a)(7) of the Internal Revenue Code of
1986, as amended. Volume cap for this financing is expected to be provided by the State Housing
Authority from carry-forward volume cap that has previously been allocated to the State Housing
Authority,
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Delbert H. Singleton, Esq.
14 December 2021
Page 3

I will attend the Authority’s meeting to answer any questions which may arise at the
meeting. In the meantime, should you have any questions or concerns, please give me a call.
With kindest personal regards, I remain,
Very truly yours,

OL—

Samuel W. Howell
SWH,IV/sls
Enclosures

cc: Tracey C. Easton, Esq.(via fed ex)
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BOND TRANSMITTAL FORM

TO: Delbert H. Singleton, Jr., Authority Secretary DATE: 12/14/2021
State Fiscal Accountability Authority
600 Wade Hampton Building (29201) Submitted for SFAA Meeting on:
P.O. Box 12444 1/25/2022
Columbia, SC 29211

FROM: Howell Linkous & Nettles, LL.C

106 Broad Street
Charleston, SC 29401

RE: Not to Exceed $22,000,000 South Carolina State Housing Finance and Development
Authority Multifamily Housing Revenue Bonds (Magnolia Branch), Series 2021

Project Issue Date: 3/1/2022

Project Name: Magnolia Branch Apartments

Project Description: to provide construction and permanent financing for a portion of the costs of
acquisition and construction of multifamily housing to be known as Magnolia Branch Apartments, in
the City of North Charleston, South Carolina

Employment as a result of the project: Click or tap here to enter text.

YES NO AMOUNT

Ceiling Allocation O X
Refunding Involved tl X $ Click or tap here to enter text.

Project Approved Previously O X $ Click or tap here to enter text.
Documents enclosed (executed original and two copies of each):

(ALL documcnts requircd for statc law approval; A and C only for allocation only.)
A. Petition

B. X Resolution or Ordinance

C. Inducement Resolution or comparable preliminary approval

D. O Department of Health and Environmental Control Certificate i/ requircd

E. State Fiscal Accountability Authority Resolution and Public Notice

Plus 4 copies for tion and return to bond counscl

F. KX Draft bond counsel opinion letter

G. 0O Processing Fee

Amount:  $Click or tap here Check No: Click or tap here.

Payor: Click or tap here to enter text.

H. O No Private Participant will be known at the time the Authority considers this agenda item.

J. This agenda item is accompanicd by the applicable Private Party Disclosure [orm for cach private

parucipant.
K X All documents have been uploaded 1o the SFAA Authority File Drop.

Bond Counsel Samuel W. Howell
Typed Namc of Bond Counsel
By:
Signature
SFAA 06/19/2020
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PETITION FOR APPROVAL

TO  THE STATE FISCAL ACCOUNTABILITY
AUTHORITY

Magnolia Branch Apartments

This Petition of the South Carolina State Housing Finance and Development Authority
(the “Authority”), is submitted to the State Fiscal Accountability Authority (the “SFAA”)
pursuant to the South Carolina State Housing Finance and Development Authority Act of 1977
(Title 31, Chapter 13 of the Code of Laws of South Carolina 1976, as amended) (the “Act”), and
respectfully shows:

1. The Act, among other things, provides that whenever the Authority shall have
determined by resolution that sufficient persons or families of either beneficiary class (as defined
in the Act) (the “Beneficiary Classes™) are unable to pay the amounts at which private enterprise
is providing decent, safe, and sanitary housing and that through the exercise of one or more of
the programs authorized by the Act, decent, safe, and sanitary housing will become available to
members of the class in need therefor, then, upon obtaining the approval of the SFAA pursuant to
the Act, and in order to provide funds for its corporate purposes, the Authority is authorized to
issue from time to time its bonds or notes for the purpose of obtaining funds with which to make
construction and permanent mortgage loans to housing sponsors who agree to and are required to
provide for construction of residential housing (as defined in the Act) for rental by persons or
families of either Beneficiary Class; provided, however, that with respect to any particular issue
of bonds or notes, one of the following conditions must be met: (a) if there is a public
distribution of the bonds or notes, the issue must be rated by one or more of the national rating
agencies, and one or more of the following conditions must be met: (i) there must be in effect a
federal program providing assistance in repayment of the loans; or (ii) the proceeds must be used
to acquire either federally insured mortgage loans or mortgage loans insured by a private
mortgage insurer authorized to do business in the State of South Carolina; or (iii) the payment of
the bonds or notes to the purchasers and holders of them must be assured by the maintenance of
adequate reserves or insurance or a guaranty from a responsible entity which has been
determined to be sufficient by the Authority and the SFAA; or (b) if the bonds or notes are
secured by a mortgage or other security agreement and are offered and sold as a unit with such
mortgage or other security agreement in transactions with banks, institutional investors, or other
nonregistered persons as provided in Section 35-1-202(11)(A) of the Code of Laws of South
Carolina 1976, as amended, and the documents pursuant to which the bonds or notes are issued
must permit the Authority to avoid any default by it by completing an assignment of, or
foregoing its rights with respect to, any collateral or security pledged to secure the bonds or
notes.

2. Magnolia Branch SC LLC (the “Housing Sponsor”), a South Carolina limited
liability company, has requested that the Authority provide a mortgage loan (the “Mortgage
Loan™) to provide construction and permanent financing for the acquisition and construction of a
162-unit apartment development in the City of North Charleston, South Carolina, to be known as
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Magnolia Branch Apartments (the “Project”) by the funding of a mortgage loan (the “Mortgage
Loan”) through the issuance of its revenue bonds.

3. The Authority proposes to fund the Mortgage Loan to the Housing Sponsor by
issuing its bonds pursuant to a Resolution to be adopted by the Authority (the “Resolution”),
such bonds to be known as “South Carolina State Housing Finance and Development Authority
Multifamily Tax-Exempt Mortgage-Backed Bonds (Magnolia Branch Apartments)” (the
“Bonds™), the proceeds of which will be used to fund the Mortgage Loan to the Housing Sponsor
to provide construction and permanent financing for a portion of the costs of the Project and to
qualify the Project for federal and South Carolina Low Income Housing Tax Credits (the “Tax
Credits”). The Bonds are to be issued in the aggregate principal amount not to exceed
$22,000,000.

4. The Authority requested of the SFAA, and was granted, a carry-forward
allocation of private activity bond volume cap under Section 146(f)(2) of the Code, a portion of
which shall be allocated to the Bonds.

5. The Authority has determined that:

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

(b) In order to provide the moneys necessary to continue to implement the
Authority’s program, the Bonds must be issued.

(©) The Bonds will be secured by cash collateral reserves during the
construction period and afterwards by a mortgage-backed security issued by Fannie Mae,
which arrangement is expected to result in an acceptable investment grade rating from a
national rating agency, which arrangement has been determined by the Authority to be
sufficient for purposes of the Act, and that the revenues or other funds estimated to be
available for the payment of debt service will provide moneys required for the repayment
of the principal and interest on the bonds and notes of the Authority, including the Bonds.

6. The Authority will adopt the Resolution authorizing the issuance and delivery of
the specific maximum amount of the Bonds and establishing the definitive terms thereof,
including those revenues and assets to be pledged to the payment of the Bonds as described
above. The Authority will take steps necessary to comply with the requirements of Sections 103
and 141-150 of the Code.

7. It is expected that the Bonds will be issued pursuant to a Trust Indenture (the
“Indenture”) between the Authority and a corporate trustee to be approved by the Authority
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pursuant to which the proceeds of the Bonds will be paid to the Trustee for deposit as provided in
the Indenture and used to finance a portion of the costs of acquisition and construction of the
Project and the costs of issuance of the Bonds. The net interest rate to be borne by the Bonds has
not been determined. It is expected that the average interest rate on the Series A Bonds will be
approximately two and 05/100 per centum (2.05%) per annum; the average interest rate on the
Series B Bonds will be approximately one and 25/100 per centum (1.25%) per annum

8. The size, date, maturity schedule, payment dates, and repayment provisions with
respect to the Bonds shall be finally determined prior to the date the Bonds are issued. As soon
as these matters are finally determined, a precise schedule thereof shall be presented to the SFAA
or its designee as provided by the Act. There are hereby filed with the SFAA pro forma
schedules with respect to the Bonds based on current estimates and market conditions.

9. The Authority requests that the SFAA delegate to the State Treasurer the ability to
approve the interest rates on the Bonds, and upon making determination that the funds
anticipated to be available for the payment of the Authority’s notes and bonds, including the
Bonds, will be sufficient to provide for the payment of principal and interest thereon, to grant on
behalf of the SFAA final approval for the issuance of the Bonds. Prior to the issuance of the
Bonds, the Authority shall have provided to the State Treasurer, to the extent not previously
provided herein or otherwise, the information required to be submitted to the SFAA by the
provisions of Section 31-13-220, to wit:

(a) the principal amount of the Bonds to be issued,;

(b) the maturity schedule of the Bonds to be issued;

(c) schedules showing the annual debt service requirements on all outstanding notes
and bonds of the Authority;

(d) schedules showing the amount and source of revenues available for the payment
of the debt service requirements established by the schedules referenced in item
(c); and

(e) the method to be employed in selling the Bonds.

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

(1) a pro forma (in lieu of final schedules) of the principal amount of the
Bonds to be issued;

(i1) a pro forma (in lieu of final schedules) of the maturity schedule of the
Bonds to be issued;

(iii)  schedules showing the annual debt service requirements on all outstanding
notes and bonds of the Authority have previously been provided to the
Office of the State Treasurer;

(iv)  schedules showing the amount and source of revenues available for the
payment of the debt service requirements established by the schedules
referenced in item (iii) have previously been provided to the Office of the
State Treasurer; and
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V) the method to be employed in selling the Bonds.

10.  The Bonds are special obligations of the Authority secured by and payable solely
from moneys, income, and receipts of the Authority pledged under the Resolution and the
Indenture with respect thereto.

11. Schedules showing the annual debt service requirements of all outstanding bonds
and notes of the Authority and the sources of revenues available for the payment of such debt
service requirements have previously been provided to the Office of the State Treasurer by
Authority.

WHEREFORE, on the basis of the foregoing, the Authority prays the SFAA (i) to accept
the filing of this Petition and the documents submitted herewith; (ii) to undertake such review as
its deems necessary; and (iii) to give conditional approval of the issuance of the Bonds, in the
aggregate principal amount of not to exceed $22,000,000 for the purpose of financing the
Mortgage Loan to pay a portion of the cost of the acquisition and construction of the Project, as
set forth above, and for paying the costs of issuance in connection therewith.

Respectfully submitted,

SOUTH CAROLINA STATE HOUSING FINANCE
AND DEVELOPMENT AUTHORITY

By:

General Counsel

December , 2021
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A RESOLUTION

AMENDING AND RESTATING A RESOLUTION MAKING PRELIMINARY
PROVISION FOR THE ISSUANCE OF MULTIFAMILY HOUSING REVENUE BONDS
(MAGNOLIA BRANCH APARTMENTS) OF THE SOUTH CAROLINA STATE
HOUSING FINANCE AND DEVELOPMENT AUTHORITY AND OTHER MATTERS
RELATED THERETO.

WHEREAS, the South Carolina State Housing Finance and Development Authority Act
of 1977, Act No. 76 of the Acts and Joint Resolutions of the General Assembly of 1977, as
amended, (the “Act”), provides that the South Carolina State Housing Finance and Development
Authority (the “Authority”), upon making a determination that sufficient persons or families of
either beneficiary class (as defined by the Act) (the “Beneficiary Classes”) are unable to pay the
amounts at which private enterprise is providing decent, safe, and sanitary housing, that through
the exercise of one or more of the programs authorized by the Act, decent, safe, and sanitary
housing would become available to members of the Beneficiary Classes in need therefor, and
that a series of bonds or notes must be sold in order to alleviate the lack of decent, safe, and
sanitary housing available to members of the Beneficiary Classes; and

WHEREAS, upon making such determination and upon the approval of the State Fiscal
Accountability Authority (the “SFAA”), the Authority may issue from time to time notes and
bonds for the purpose of obtaining funds with which to make (1) construction and/or
rehabilitation loans secured by mortgages of housing sponsors; and (2) permanent mortgage
loans to housing sponsors who agree to and shall be required to provide construction and/or
rehabilitation of residential housing for rental by persons or families of either beneficiary class as
defined by the Act, provided, however, with respect to any particular issue of notes or bonds one
of the following conditions must be met: (a) if there is a public distribution of the notes or bonds,
the issue must be rated by one or more of the national rating agencies and one or more of the
following conditions must be met: (i) that there is in effect a federal program providing
assistance in the payment of such loans made by the Authority; (ii) the proceeds must be used to
acquire either federally insured mortgages or mortgages insured by a private mortgage insurance
company authorized to do business in the State of South Carolina; or (iii) the payment of the
notes or bonds to the purchasers of them must be assured by the maintenance of adequate
reserves or insurance or a guaranty from a responsible entity which has been determined to be
sufficient by the Authority and the SFAA; or (b) if the notes or bonds are secured by a mortgage
or other security agreement and are offered and sold as a unit with such mortgages or other
security agreement in transactions with banks, institutional investors, or other non-registered
persons as provided in Section 35-1-202(11)(A) of the Code of Laws of South Carolina, 1976, as
amended, and the documents pursuant to which the notes or bonds are issued must permit the
Authority to avoid any default by it by completing an assignment of, or foregoing its rights with
respect to, any collateral or security pledged to secure the notes or bonds; and

WHEREAS, Magnolia Branch SC LLC, a limited liability company duly organized

under the laws of the State of South Carolina (the “Sponsor”) intends, with the assistance of the
Authority, to acquire and construct (i) a 162-unit apartment development located in the City of
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North Charleston, Charleston County, South Carolina, to be known as Magnolia Branch
Apartments, at an expected cost of approximately $34,642,580; and

WHEREAS, the Sponsor has previously requested the assistance of the Authority by
funding a mortgage loan (the “Mortgage Loan”) through the issuance of its multifamily housing
revenue bonds in the expected maximum principal amount of $18,300,000 (the “Bonds™) to
finance a portion of the costs of the Project; and

WHEREAS, by resolution adopted on January 26, 2021, the Bond Committee of the
Authority gave preliminary approval on behalf of the Authority to the Sponsor’s request by
adopting a Preliminary Bond Resolution on that day (the “Preliminary Bond Resolution”); and

WHEREAS, the Sponsor has advised the Authority as the result of increased costs of
materials and other construction costs, the expected costs of the Project have increased to
$42,282,576; and

WHEREAS, the Authority has determined to further assist the Sponsor to finance the
Project by increasing the expected maximum amount of the Bonds to $22,000,000; and

WHEREAS, the Preliminary Bond Resolution is scheduled to expire on January 26,
2022; and

WHEREAS, the Authority desires to extend the term of the Preliminary Bond Resolution
by one year from the date of adoption of this resolution;

NOW, THEREFORE, BE IT RESOLVED THAT THE PRELIMINARY BOND
RESOLUTION BE AND IS HEREBY AMENDED AND RESTATED BY THE BOARD
OF COMMISSIONERS OF THE SOUTH CAROLINA STATE HOUSING FINANCE
AND DEVELOPMENT AUTHORITY IN MEETING DULY ASSEMBLED AS
FOLLOWS:

Section 1. Each statement of fact set forth in the preamble
hereto has been carefully examined and has been found to be in all respects true and correct.

In the event the Sponsor meets the
requirements set forth herein and in order to provide the moneys required to finance the
Mortgage Loan, to establish the necessary reserve funds, and to pay the costs and expenses of the
Authority in connection therewith, the Authority will undertake to issue a series of bonds to be
designated as “South Carolina State Housing Finance and Development Authority Multifamily
Housing Revenue Bonds (Magnolia Branch Apartments)” (with any appropriate series or
subseries designation) in the aggregate principal amount of not to exceed $22,000,000.

Any obligation of the Authority hereunder is subject to (a) the requirements that (i) the
Project shall have received such local approval, if any, as is required under the Act, (ii) the
Authority approve the items which may be included in any required charges (rent plus any other
mandatory payments) to occupants of the Project, and (iii) the issuance of the Bonds being
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approved by the SFAA and (b) the right of the Authority in its sole discretion, to rescind this
resolution and to elect not to issue such Bonds at some future date.

If the plan proceeds as contemplated, the Sponsor
agrees as follows:

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

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

(c) to enter into a mortgage loan agreement with respect to the Project on such
terms and conditions as the Authority may deem necessary or desirable;

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

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

® to enter into such agreements including such disclosure agreements as may
be required to meet the requirements of S.E.C. Rule 15¢2-12(b)(5), execute such documents and
provide such proofs or evidence as the Authority may, in its sole discretion, request in
connection with its undertakings hereunder.

Section 4. Termination. The Authority or the Sponsor may elect not to proceed with
the financing. The Authority shall not be obligated hereby to the Sponsor or any other person by
virtue of the adoption of this resolution. Neither the Sponsor nor any other person shall have any
rights hereunder and the Authority shall not be liable in any way to the Sponsor or any other
person for any decision it makes not to proceed hereunder regardless of any action taken by the
Sponsor or such other person whether known or unknown to the Authority.

Section 5 Contract. The Chairman or Vice-Chairman and
the Executive Director of the Authority are hereby authorized to sell any or all series of the
Bonds to Stifel, Nicolaus & Company, Incorporated or such other investment bank or
institutional purchaser as designated by the Sponsor and approved by the Executive Director (the
“Purchaser”) pursuant to the terms and conditions of a Purchase Contract in substantially the
form heretofore employed by the Authority in connection with the sale of its bonds. The
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authority hereby conferred may be exercised as long as the interest rate of the Bonds does not
cause the interest rate on the Mortgage Loan to exceed five and no/100 per cent (5.00%) per
annum and (a) if there is a public distribution of the Bonds, the issue must be rated by one or
more of the national rating agencies and one or more of the following conditions must be met: (i)
that there is in effect a federal program providing assistance in the payment of such loans made
by the Authority; (ii) the proceeds must be used to acquire either federally insured mortgages or
mortgages insured by a private mortgage insurance company authorized to do business in the
State of South Carolina; or (iii) the payment of the Bonds to the purchasers of them must be
assured by the maintenance of adequate reserves or insurance or a guaranty from a responsible
entity which has been determined to be sufficient by the Authority and the SFAA; or (b) the
Bonds are to be sold only to institutional investors for investment. The purchase price of the
Bonds shall be determined by the Chairman or Vice-Chairman and the Executive Director but in
no event shall be less than 99% of par plus accrued interest on the Bonds from their date to the
date of delivery thereof.

The Executive Director of the Authority is hereby
authorized to execute a Mortgage Purchase Agreement or a Loan Agreement in substantially the
form employed previously for the purchase of mortgage loans as may be appropriate at such time
as she deems desirable at or before the delivery of the Bonds. The Executive Director is hereby
authorized to alter any terms in such Agreement or Mortgage Loan to the extent necessary or
desirable so long as such modification does not significantly alter the obligations of the
Authority thereunder.

There is hereby authorized the
distribution of preliminary and final official statements or other offering documents in
connection with the sale of the Bonds. Said official statements shall be in substantially the form
heretofore used in connection with the distribution of the Authority’s multifamily revenue bonds
and such changes, additions, deletions, or modifications as are consistent with the details of the
Bonds or as are recommended by the Purchaser and accepted by bond counsel and the staff of
the Authority. The Chairman or Vice-Chairman and the Executive Director of the Authority are
hereby authorized and directed to take such action as they deem appropriate or as is requested of
either of them in connection with the distribution of preliminary or final official statements. The
Authority hereby delegates to the Executive Director the power to deem any such Official
Statement “Final” within the meaning of Rule 15¢2-12 of the Securities and Exchange
Commission.

Section 8 Petition to SFAA. The Executive Director and the General Counsel of the
Authority are hereby authorized and directed to prepare and present to the SFAA (i) a petition
under Section 1-11-530 of the Code of Laws of South Carolina, 1976, as amended (the
“Allocation Act”), for an allocation of private activity bond volume cap under the Allocation Act
and Section 146 of the Internal Revenue Code of 1986, as amended (the “Code”), if necessary
for the issuance of the Bonds as tax-exempt and (ii) a petition requesting approval of the Bonds
by the SFAA as prescribed in Section 6 of the Act, which petitions (together, the “Petition”)
shall, among other things, set forth the pertinent provisions relating to the Bonds required by the
Act or the Allocation Act, as the case may be.
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Section 9. D The trustee, paying agent, and registrar under
any trust indenture to be entered into with respect to the Bonds shall be a corporate trustee as
requested by the Sponsor and approved by the Authority.

10. The Commissioners of the Authority and its
appropriate officers, attorneys, agents, and employees are hereby authorized to do all acts and
things required of them by this Resolution or desirable or consistent with the requirements hereof
for the full, punctual, and complete performance of all the terms, covenants, and purposes
contained in the Bonds and this Resolution, and each such Commissioner, officer, attorney, and
employee is hereby authorized and directed to execute and deliver any and all papers and
instruments and to do and cause to be done any and all acts and things necessary or proper for
carrying out the transactions contemplated thereby.

This resolution, if not renewed, will expire on a date which is
twelve (12) months from the date of its adoption by the Bond Committee of the Authority.

Section 12.  Miscellaneous. All orders and resolutions or any parts thereof in conflict
herewith are to the extent of such conflict hereby repealed. This resolution shall take effect and
be in full force from and upon its adoption by the Bond Committee of the Authority.

13 Non-Transferable. This resolution may not be transferred by the Sponsor
except to a related party to the Sponsor. No other attempted sale or transfer of this resolution
shall be valid or binding upon the Authority.

Section 14.  Official Intent. When the Preliminary Bond Resolution was adopted, the
Sponsor had advised the Authority that it has advanced or would advance its own funds to pay
Project costs on a temporary basis pending the issuance of the Bonds, and the Authority has been
further advised that such funds do not consist of moneys that were otherwise earmarked or
intended to be used by the Borrower to finance Project costs permanently. The Authority hereby
declares its intent to reimburse expenditures for Project costs from the proceeds of the Bonds
expected to be issued in the maximum amount of not to exceed $18,300,000 to provide a portion
of the financing for the Project. It is the intention of the Authority that the Preliminary Bond
Resolution shall constitute an official intent on the part of the Authority within the meaning of
Treasury Regulation Sections 1.142-4(b) and 1.150-2(d). The Authority’s reasonable
expectations to apply the proceeds of the Bonds to reimburse or directly fund a portion of the
costs of the Project are based on the Sponsor’s representations regarding the Project, the
expected sources of funds for the costs of the Project, and expected pre-development and
development costs to be paid prior to the issuance of the Bonds.
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STATE OF SOUTH CAROLINA
COUNTY OF LEXINGTON

I, the undersigned secretary of the South Carolina State Housing Finance and
Development Authority (the “Authority”), do hereby certify that I am the duly qualified and
acting Secretary to the Authority and as such further certify that attached hereto is a true and
correct copy of the Resolution adopted by the Board of Commissioners of the Authority at a
meeting duly called and held on the __ day of November, 2021, at which meeting a quorum
was present and acting throughout, and that said Resolution has not been modified, amended, or
repealed and is in full force and effect on the date hereof.

I further certify that due notice of a meeting of the Board of Commissioners, called to be
held in Columbia, South Carolina on November __, 2021, was given to all members prior to the
meeting and that, in compliance with the Freedom of Information Act, public notice of and the
agenda index for this meeting was posted at the times and places required by law.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed the official seal of
the Authority this day of November, 2021.

SOUTH CAROLINA STATE HOUSING
(SEAL) FINANCE AND DEVELOPMENT AUTHORITY

By:

Bonita H. Shropshire
Secretary
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A RESOLUTION

GRANTING APPROVAL TO THE ISSUANCE BY THE SOUTH CAROLINA STATE
HOUSING FINANCE AND DEVELOPMENT AUTHORITY OF ITS MULTIFAMILY
HOUSING REVENUE BONDS (MAGNOLIA BRANCH APARTMENTS)

WHEREAS, the South Carolina State Housing Finance and Development Authority Act of
1977 (Title 31, Chapter 13 of the Code of Laws of South Carolina 1976, as amended) (the “Act™)
provides that, upon the approval of the State Fiscal Accountability Authority (the “SFAA”), the
South Carolina State Housing Finance and Development Authority (the “Authority”) may issue
from time to time bonds or notes for the purpose of obtaining funds with which to make
construction and permanent mortgage loans to housing sponsors who agree to and shall be required
to provide for construction of residential housing for rental by persons or families of either
beneficiary class (as defined in the Act) (the “Beneficiary Class”); provided, however, that with
respect to any particular issue of bonds or notes, one of the following conditions must be met: (a) if
there is a public distribution of the bonds or notes, the issue must be rated by one or more of the
national rating agencies, and one or more of the following conditions must be met: (i) there must
be in effect a federal program providing assistance in repayment of such loans; or (ii) the proceeds
must be used to acquire either federally insured mortgage loans or mortgage loans insured by a
private mortgage insurer authorised to do business in the State of South Carolina; or (iii) the
payment of the bonds or notes to the purchasers and holders of them must be assured by the
maintenance of adequate reserves or insurance or a guaranty from a responsible entity which has
been determined to be sufficient by the Authority and the SFAA; or (b) if the bonds or notes are
secured by a mortgage or other security agreement and are offered and sold as a unit with such
mortgage or other security agreement in transactions with banks, institutional buyers, or other
nonregistered persons as provided in Section 35-1-202(11)(A) of the Code of Laws of South
Carolina 1976, as amended, the documents pursuant to which the bonds or notes are issued must
permit the Authority to avoid any default by it by completing an assignment of, or foregoing its
rights with respect to, any collateral or security pledged to secure the bonds or notes; and

WHEREAS, the Authority has presented to the SFAA its Petition dated November 30,
2021 (the “Petition™), which, together with the schedules thereto attached, sets forth certain
information with respect to the Authority’s Multifamily Housing Revenue Bonds (Magnolia
Branch Apartments) in the principal amount not to exceed $22,000,000 (the “Bonds”); and

WHEREAS, the following have been submitted with the Petition in response to the
requirements of Section 31-13-220 of the Act, certain of which are pro forma schedules because
the Bonds have not been priced or sold as of the date of this Resolution, to wit:

1) a pro forma (in lieu of final schedules) of the principal amount of the
Bonds to be issued;

(ii) a pro forma (in lieu of final schedules) of the maturity schedule of
the Bonds to be issued;

(iii)  schedules showing the annual debt service requirements on all
outstanding notes and bonds of the Housing Authority have
previously been provided to the Office of the State Treasurer;
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(iv)  schedules showing the amount and source of revenues available for
the payment of the debt service requirements established by the
schedule referenced in item (iii) have previously been provided to
the Office of the State Treasurer;

) the method to be employed in selling the Bonds.

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

The SFAA hereby finds and determines that the funds estimated to be
available for the repayment of the Authority’s notes and bonds on a pro forma basis, including the
Bonds, will be sufficient to provide for the payment of the principal and interest thereon.
Conditional approval is hereby granted by the SFAA to the execution and delivery by the
Authority of the Bonds in the principal amount not to exceed $22,000,000.

Section 2 The approval of the SFAA is hereby conditioned on the following:

(a) Following the pricing or sale of the Bonds, but prior to closing and issuance
of the Bonds, the approval of the State Treasurer of the interest rate or rates on the Bonds and of
the form and substance of such documents as he deems necessary therefor;

(b) Following the pricing or sale of the Bonds, but prior to the closing and
issuance of the Bonds, the Authority shall have provided to the State Treasurer, to the extent not
previously provided, the information required to be submitted to the SFAA by the provisions of
Section 31-13-220, to wit:

) the final principal amount of the Bonds to be issued;

(i1) the final maturity schedule of the Bonds to be issued;

(i11) schedules showing the annual debt service requirements on all outstanding
notes and bonds of the Authority;

(iv) schedules showing the final amount and source of revenues available for the
payment of the debt service requirements established by the schedule
referenced in item (iii); and

v) the method to be employed in selling the Bonds.

(c) Following the pricing or sale of the Bonds, but prior to the closing and
issuance of the Bonds, the State Treasurer shall find and determine, based solely on his review of
the documents described in clauses (i) through (v) above, that the funds estimated to be available
for the repayment of the Authority’s notes and bonds, including the Bonds, will be sufficient to
provide for the payment of the principal and interest thereon;

(d) The documents pursuant to which the Bonds are being issued shall provide
that all expenses, costs, and fees of the Authority in connection with the issuance of the Bonds,
including legal fees, printing, and all disbursements shall be paid by the Housing Sponsor (as
defined in the Petition); and
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(e) The final approval by the Governor as the elected official of the State of
South Carolina for purposes of Section 142(f) of the Internal Revenue Code of 1986, as amended.

Section 3. This Resolution shall take effect immediately upon its adoption.
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January 18, 2021

State Fiscal Accountability Authority
Columbia, South Carolina

Not to Exceed $22,000,000
South Carolina State Housing Finance and Development Authority
Multifamily Housing Revenue Bonds (Magnolia Branch Apartments), Series 2022

Ladies and Gentlemen:

We are acting as bond counsel in connection with the proposed issuance by the South
Carolina State Housing Finance and Development Authority (the “Issuer”), of the referenced
bonds (the “Bonds”). At your request, we are delivering this opinion in connection with the
Issuer’s Petition (“Petition™) to the State Fiscal Accountability Authority (“SFAA”), to receive
the SFAA’s approval of the issuance of the Bonds pursuant to Title 31, Chapter 13 of the Code
of Laws of South Carolina 1976, as amended (the “Act”), to enable the Issuer to make a
mortgage loan (the “Mortgage Loan”) to Magnolia Branch SC LLC (the “Housing Sponsor”) to
be used to provide construction and permanent financing for a multifamily rental housing
development (the “Project”).

In that capacity, we have examined originals or copies of the Petition and the Amended
and Restated Preliminary Bond Resolution adopted by the Board of Commissioners of the Issuer
(the “Preliminary Bond Resolution™) and the form of the Loan Agreement and the Indenture of
Trust (collectively with the Preliminary Bond Resolution, and the Petition, the “Transaction
Documents”), and other documents, certificates, and correspondence as we have deemed
necessary for purposes of giving this opinion.

In rendering the opinion expressed below, we have relied solely on our examination of
the Transaction Documents. We have not made any investigation as to any factual matter or as to
the accuracy or completeness of any representation, warranty, data, or any other information,
whether written or oral, that may have been made by or on behalf of the Issuer, the SFAA, the
Housing Sponsor, or the other parties to the Transaction Documents. Further, in rendering the
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State Fiscal Accountability Authority
January 18, 2021
Page 2

opinion expressed below, we do not purport to be experts in or generally familiar with or
qualified to express legal opinions based on the laws of any jurisdiction other than the federal
laws of the United States of America and the laws of the State of South Carolina, and the
opinions are limited to the federal laws of the United States of America and the laws of the State
of South Carolina.

Based on the stated examination and assumptions, and subject to the stated qualifications
and limitations, we are of the opinion, under existing law, that all findings and conclusions
appearing in the SFAA Resolution are supported by representations or statements of fact
appearing in the Transaction Documents and the Transaction Documents comply with all
requirements of the Act, contain all required facts, information, and findings by the respective
authorities, and are legally sufficient to allow the SFAA to approve the issuance of the Bonds
through the adoption of the SFAA Resolution.

Except as set forth above, we express no opinion in connection with the issuance and
sale of the Bonds. The opinion expressed above is rendered solely for your benefit in considering
the approval of the issuance of the Bonds under the Act. The opinion may neither be relied on by
you for any other purpose nor be furnished to, used, circulated, quoted, or relied on by any other
person or entity for any other purpose, without our prior written consent in each instance. We
disclaim any obligation to update the opinion expressed above for events occurring or coming to
our attention after the date of this letter.

Very truly yours,

HOWELL LINKOUS & NETTLES, LLC

Samuel W. Howell
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Draft dated 12/ /21

[FORM OF BOND COUNSEL OPINION]

, 2022

Board of Commissioners
South Carolina State Housing

Finance and Development Authority
Columbia, South Carolina

Re:  $22,000,000 South Carolina State Housing Finance and Development Authority
Multifamily Tax-Exempt Mortgage-Backed Bonds (M-TEMS) (Magnolia Branch
Apartments), Series 2022 (FN)

Ladies and Gentlemen:

As bond counsel to Magnolia Branch SC LLC, a South Carolina limited liability company
(the “Housing Sponsor”), we have examined a certified copy of the Transcript of Proceedings and
other proofs submitted to us, including the Constitution and Statutes of the State of South Carolina,
in relation to the issuance by the South Carolina State Housing Finance and Development
Authority (the “Issuer”) of its $22,000,000 Multifamily Tax-Exempt Mortgage-Backed Bonds (M-
TEMS) (Magnolia Branch Apartments), Series 2022 (FN) (the “Bonds™). The Bonds are issued
pursuant to the provisions of (i) Title 31, Chapter 13 of the Code of Laws of South Carolina 1976,

as amended (the “Act”), (i) a Financing Agreement, dated as of [ ; ] (the
“Financing Agreement”), among the Issuer, [Trustee], as trustee (the “Trustee”), and the Housing
Sponsor, (iii) an Indenture of Trust, dated as of [ i ] (the “Indenture”), between

the Issuer and the Trustee, and (iv) a resolution (the “Resolution”) adopted by the Board of
Commissioners of the Issuer authorising the issuance and sale of the Bonds. Pursuant to the
Financing Agreement, the Issuer will make a mortgage loan (the “Mortgage Loan”) to the Housing
Sponsor to be used to provide construction and permanent financing for the acquisition and
construction of a multifamily rental housing development (the “Project”) described in the
Financing Agreement and Indenture. Under the Financing Agreement, the Housing Sponsor has
agreed to make the payments to or on behalf of the Issuer sufficient to pay, in the aggregate, the
principal of, premium, if any, and interest on the Bonds, as well as other payments, property, and
revenues pledged to the payment thereof under the Indenture (collectively, the “Trust Estate™).
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Board of Commissioners
South Carolina State Housing Finance
and Development Authority
2022

Page 2

The Project is subject to an Agreement as to Restrictive Covenants, dated as of

| (the “Regulatory Agreement”), between the Housing Sponsor and the Issuer,

and the Federal Tax Agreement and Non-Arbitrage Certificate, dated the date hereof (the “Tax

Agreement”), between the Housing Sponsor and the Issuer. The Financing Agreement, the

Indenture, the Regulatory Agreement, and the Tax Agreement contain covenants that include

requirements regarding the application and investment of the proceeds of the sale of the Bonds, the

use and occupancy of the residential units of the Project, and the rebate of certain investment
proceeds to the United States government.

With respect to the power of the Housing Sponsor to enter into and perform its obligations
under the Financing Agreement and the other documents to which it is party, the due authorisation,
execution, and delivery of the Financing Agreement and the other documents by the Housing
Sponsor, and the validity and enforceability thereof against the Housing Sponsor, we refer you to
our opinion as counsel to the Housing Sponsor of even date herewith addressed to you.

As to questions of fact material to our opinion, we have relied upon representations of and
compliance with covenants by the Housing Sponsor and the Issuer contained in the Financing
Agreement, the Indenture, the Regulatory Agreement, the Tax Agreement, certificates of public
officials furnished to us, and certificates of representatives of the Housing Sponsor, the Issuer, and
other parties, in each case, without undertaking any independent verification, although nothing has
come to our attention to lead us to believe we are not justified in so relying. We have assumed that
all signatures on documents, certificates, and instruments examined by us are genuine; all
documents, certificates, and instruments submitted to us as originals are authentic; and all
documents, certificates, and instruments submitted to us as copies conform to the originals. In
addition, we have assumed that all documents, certificates, and instruments relating to this
financing have been duly authorised, executed, and delivered by all parties thereto other than the
Issuer, and we have further assumed the due organisation, existence, and powers of such other
parties other than the Issuer.

We have not been engaged or undertaken to review the accuracy, completeness, or
sufficiency of the Preliminary Official Statement, the Official Statement or any offering material
relating to the Bonds and we express no opinion relating thereto.

Based on the foregoing, as of the date hereof we are of the opinion, under existing law, as
follows:

1. The Issuer is validly existing as a body corporate and politic of the State of South
Carolina with the corporate power to enter into and perform its obligations under the Financing
Agreement and the Indenture and to issue the Bonds.

2. The Financing Agreement and the Indenture have been duly authorised, executed,
and delivered by the Issuer, and (assuming due authorisation, execution, and delivery thereof by
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Board of Commissioners
South Carolina State Housing Finance
and Development Authority
, 2022
Page 3

the other parties thereto) are valid and binding agreements of the Issuer enforceable against the
Issuer in accordance with their terms.

3. The Resolution has been duly adopted and the Bonds have been duly authorised
and executed by the Issuer, and are valid and binding limited obligations of the Issuer, payable
solely from the Trust Estate. The Bonds are not general obligations or an indebtedness of the
Issuer within the meaning of any constitutional or statutory limitation, and do not constitute or give
rise to a pecuniary liability of the Issuer or a charge against its general credit, but are payable solely
from the Trust Estate.

4. Interest on the Bonds is exempt from South Carolina income taxation; and (a)
interest on the Bonds is excludable from gross income for federal income tax purposes, except for
interest on any Bond for any period during which such Bond is held by a “substantial user” of the
facilities financed by the Bonds or a “related person” within the meaning of Section 147(a) of the
Internal Revenue Code of 1986, as amended (the “Code™) and (b) is not a an item of tax preference
item for purposes of the federal alternative minimum tax. Furthermore, it should be noted that
Section 12-11-20 of the Code of Laws of South Carolina 1976, as amended, imposes upon every
bank engaged in business in South Carolina a fee or franchise tax computed on the entire net
income of such bank, which includes interest on the Bonds. The opinion set forth in this paragraph
is subject to the condition that the Issuer and the Housing Sponsor comply with all requirements of
the Code that must be satisfied subsequent to the issuance of the Bonds in order that interest
thereon be (or continue to be) excludable from gross income for federal and South Carolina income
tax purposes. Failure to comply with certain of the requirements could cause the interest on the
Bonds to be so included in gross income retroactively to the date of issuance of the Bonds. The
Issuer and the Housing Sponsor have covenanted to comply with all such requirements.

It is to be understood that the rights of the owners of the Bonds and the enforceability of the
Bonds, the Indenture, and the Financing Agreement are limited by bankruptcy, insolvency,
reorganisation, moratorium, and other similar laws affecting creditors’ rights generally, and by
equitable principles, whether considered at law or in equity. Certain indemnity provisions may be
unenforceable pursuant to court decisions invalidating such indemnity agreements on grounds of
public policy.

We express no opinion regarding the perfection or priority of the lien on the Trust Estate
under the Indenture.
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Except as expressly stated above, we express no opinion regarding any other federal or state
income tax consequences of acquiring, carrying, owning, or disposing of the Bonds. Owners of the
Bonds should consult their tax advisors regarding the applicability of any collateral tax
consequences of owning the Bonds, which may include original issue premium, purchase at market
discount or at a premium, taxation upon sale, redemption, or other disposition, and various
withholding requirements.

This opinion is given as of the date hereof, and we assume no obligation to revise or
supplement this opinion to reflect any facts or circumstances that may hereafter come to our
attention, or any changes in law that may hereafter occur.

Our services as Bond Counsel have been limited to rendering the foregoing opinions based
on our review of such legal proceedings as we deem necessary to make the statements contained in
this letter with respect to the validity of the Bonds and the tax-exempt status of the interest on the
Bonds. We have not examined any documents or other information concerning the business or
financial resources of the Issuer or the Housing Sponsor, and we express no opinion as to the
accuracy or completeness of any information with respect to the Issuer or the Housing Sponsor that
may have been relied upon by the purchaser of the Bonds in making its decision to purchase the
Bonds.

We have examined executed Bond R-1 of the issue and, in our opinion, it is in due form of
law.

Very truly yours,
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Housing Authority of the City of Charleston

Archer School Senior Apartments



OFFICE OF STATE TREASURER

New Debt Information Form (NDIF) / Multifamily Housing - Initial Form

SFAA Approval Date:  01/25/22 Final Version Date:  00/00/00

1. AGENCY/ISSUER & FINANCING INFORMATION

Agency #: Issuer: Housing Authority of the City of Charleston Series: 2021
Borrower (if not Issucr):  Archer Apartments, LLC
Bond Caption: Multifamily Housing Revenue Note {Archer School Senior Apartments)
Bond Resolution Amount: $ 23,000,000 Est. Production/Par Amt: § 23,000,000
(* Used to calenlate initial COl percentuges; SA + §B)

Submitted By: | Final Production/Par Amt: $0.00 |
ENTITY Archer Apartments, LLC Transaction Tvpe/Method of Sale:
BY: Humanities Foundation, Inc. Public Offering: Competitive: Negotiated:
ITS: Managing Member X |Direct Placement: ~ Competitive: _Negotiated: x
Tel: (843) 856-4120 Governmental Loan/Governmental Purchaser —
Email: doran@humanitiesfoundation .org Other:
MSRB (EMMA) Continuing Disclosurc Requircment (Y/N): N

MSRB (EMMA) Continuing Disclosure Responsible Party:
2. FINANCING (NEW PORTION)

Project #: Project Name: Archer School Apartments

Project Address/Location: 22 Nassau St., Charleston SC 29403 Amount: S 23,000,000
Project Type: New Construction / Adaptive Reusc County: Charleston

Projected Avg Interest Rate: 2.25% (construction) 4.28% (permanent) Final Maturity: 06/01/38

Projected Cost per Unit: | § 359,663 |  LIHTC/SCTC: [s 18,760,000

3. FINANCING FUNDED PORTION

. Refunded || . . ] ' IR of | Ist Yield of
eries 1o be Refunde cipal Ref
SeriestobeRefunded 1/ ) rities || Prncipdl Refunded | fnded Bds || Refunding Bds

Est NPV Svgs.

| ESUNPVSvES. (8) | g ofReft Bds)

$ - $ =
Total $ = E2 32 23040 *kkdkikki $ i
4. FINANCING WORKING GROUP
Financial Advisor: NA Disclosure Counsel: NA
Bond Counsel: Howell Linkous Nettles Issuer's Counsel: Haynsworth Sinker Boyd
Lender: JP Morgan Chase Bank Trustee: NA
Paying Agent: NA Other:

FINANCING/PROJECT DESCRIPTION: (Briefly, explain the multifamily development project, the justification for the SC Housing
Tax Credit, the anticipated costs, & the basis for these cost estimates .... if needed, please attach supplemental page for this)

Archer School Apartments will consist of 89 affordable housing units with a total development cost of approximately $32,000,000.
Financing will be provided by $23,000,000 in tax -exempt construction financing and $7,250,000 in tax-exempt permanent financing. See
attached development budget for basis of cost estimates.

6. FINANCING/PROJECT APPROVAL DATES

Project Approvals -~ Phase U (State

Financing Approvals

] Notes: i Entities Only) | Notes:
Authority Approval: 10/29/20 SCHFDA Approval: 00/00/00
IBRC Approval: N/A JBRC Approval: 00/00/00
SFAA Approval: 01/25/22 SFAA Approval: 00/00/00




7. TAX AND ARBITRAGE MATTERS & SPEND DOWN SCHEDULE

a. Is any portion of the project, once completed, to be managed by a third-party pursuant to a management
contract? (if yes, please attach copy)

b. Will any third-party payments (from support organizations, private entities or the federal government) related

to the facility, however indirectly, be used to pay debt service on the bonds?

c. If yes to any of the above, please provide a square footage and cost estimate of the portion affected.

No

x|

Sq. Footage -

Cost Estimatc -

Bond Proceeds || I “Spend Down Schedule Notes
Est. Expenditures - Through 6 Months $ 6,000,000 Construction Costs
Est. Expenditures - Through 24 Months 17,000,000 Construction Costs
Est. Expenditures - Through 48 Months
- Estimated Expenditures: Thru FY: $ 23,000,000
8. ESTIMATED/ACTUAL PROJECT SOURCES AND USES: A Construction Financing / B. Permanent Financing
Sorves A. Est. Project Budget / B. Est. Project Budget / Est. Project Budget Uses
Construction (Sources) Permanent (Sources) (Uses)
(1) Bond Proceeds: (a) Par $ 23,000,000 $ 20,880,000 |Project Fund
(b) Premium/Accr. Int. - r 450,000 |Capitalized Interest Fund

(2) Issuer/Borrower Contr. - 4 400,000 |Debt Service Reserve Fund
(3) Debt Service Fund Trans. - - - |Redemption Price/Escrow Deposit
(4) Debt Service Reserve 292,500 |Cost of Issuance (Incl. UW Disc.)

Fund Contribution - - 975,000 |Other (Contingency)
(5) Other MFHRB Sources 3,000,000 |Developer Fee

(a) LIHTC 1,720,000 11,500,000 465,000 |Reserves

(a) State Housing TC 1,290,000 7,260,000 4,240,000 |Acquisition

(c) Owner's Equity/Other 6,000,000 6,000,000 - |Renovation

(d) Mortgage Loan (BTO) - 7,250,000 1,307,500 | Third party reports/soft costs
Total Project Sources 5 32,010,000 | $ 32,010,000 s 32,010,000 | Total Project Uses

Surplus/Deficit $ =

9. TOTAL ESTIMATED BOND COI EXPENDITURES = 8A + 8B (** Added COI entities beyond the following need an attached descr

Engagement Date
(w/Engagement
Ltr Attached)

COI Entity Selected COI Vendor Vendor #

Financial Advisor 3 =

"Bond Counsel 110,000 -

|Howell Linkous Nettlcs 110,000

"Disclosure Counsel 5 = 5

10,000 - 10,000

"issuer‘s Counsel Haynsworth Sinkler

Undcrwriter's Counscl a - =

[Transaction Counsel = = =

[Legal Expenscs - - -
"Rating Agency - S&P B - -
HRating Agency - Moody's - - -

|]Rating Agency - Fitch

|IUndcrwri[cr‘s Compcnsation

||Regisn'ar / Paying Agent

[Escrow Agent

|

[Accountant

——— 1
1]
"
v

l/eriﬁc_ation Agent N il = o = 7.
1 - - '—

172,500

[Printing/Publishing/Advertising
“Issuer‘s Fee

Authority Fees 172,500

Est. / Acinal €O Fegs (Y% of Transaction):

#DIV/0!
#DIV/)!
#DIV/)!
#DIV/)!

0.00%
0.48%
0.52%
0.00%

Financial Advisor: % of Transaction

0.00%
0.75%
1.27%)

#DIV/0!
#DIV/0!
#DIV/0!

UW Comp: % of Transaction
Other COI: % of Transaction
Total COI: % of Transaction

Bond Counsel: % of Transaction

Total Legal Costs: % of Transaction

Rating Agencies: % of Transaction

ATHTANATIS St 6617




A RESOLUTION

GRANTING APPROVAL TO THE ISSUANCE BY THE HOUSING AUTHORITY OF
THE CITY OF CHARLESTON OF ITS MULTIFAMILY HOUSING REVENUE NOTE
(ARCHER SCHOOL SENIOR APARTMENTS)

WHEREAS, the Housing Authority of the City of Charleston, South Carolina (the
“Housing Authority”) was created by a resolution adopted by the City Council of the City of
Charleston pursuant to Title 31, Chapter 3, Article 5 of the Code of Laws of South Carolina 1976,
as amended; and

WHEREAS, the Housing Authority, acting by and through its Board of Commissioners, is
authorized and empowered under and pursuant to the provisions of Act No. 369 of the Acts and
Joint Resolutions of the General Assembly of the State of South Carolina, Regular Session of
1986, to have the same powers as the South Carolina State Housing Finance and Development
Authority under the South Carolina State Housing Finance and Development Authority Act of
1977, as amended, with respect to multi-family housing; and

WHEREAS, the Act, among other things, provides that whenever the Housing Authority
shall have determined by resolution that sufficient persons or families of either beneficiary class (as
defined in the Act) (the “Beneficiary Classes”) are unable to pay the amounts at which private
enterprise is providing decent, safe, and sanitary housing and that through the exercise of one or
more of the programs authorized by the Act, decent, safe, and sanitary housing will become
available to members of the class in need therefor, then, upon obtaining the approval of the State
Fiscal Accountability Authority (“SFAA™) pursuant to the Act, and in order to provide funds for its
corporate purposes, the Housing Authority is authorized to issue from time to time its bonds or
notes for the purpose of obtaining funds with which to make construction and permanent mortgage
loans to housing sponsors who agree to and are required to provide for construction or
rehabilitation of residential housing (as defined in the Act) for rental by persons or families of
either Beneficiary Class; provided, however, that with respect to any particular issue of bonds or
notes, one of the following conditions must be met: (a) if there is a public distribution of the bonds
or notes, the issue must be rated by one or more of the national rating agencies, and one or more of
the following conditions must be met: (i) there must be in effect a federal program providing
assistance in repayment of the loans; or (ii) the proceeds must be used to acquire either federally
insured mortgage loans or mortgage loans insured by a private mortgage insurer authorized to do
business in the State of South Carolina; or (iii) the payment of the bonds or notes to the purchasers
and holders of them must be assured by the maintenance of adequate reserves or insurance or a
guaranty from a responsible entity which has been determined to be sufficient by the Housing
Authority and the SFAA; or (b) if the bonds or notes are secured by a mortgage or other security
agreement and are offered and sold as a unit with such mortgage or other security agreement in
transactions with banks, institutional investors, or other nonregistered persons as provided in
Section 35-1-202(11)(A) of the Code of Laws of South Carolina 1976, as amended, and the
documents pursuant to which the bonds or notes are issued must permit the Housing Authority to
avoid any default by it by completing an assignment of, or foregoing its rights with respect to, any
collateral or security pledged to secure the bonds or notes; and
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WHEREAS, the Housing Authority has presented to the SFAA its Petition dated
September 7, 2021 (the “Petition™), which, together with the schedules thereto attached, sets forth
certain information with respect to the Housing Authority’s Multifamily Housing Revenue Note
(Archer School Senior Apartments) in the principal amount not to exceed $23,000,000 (the
“Note’); and

WHEREAS, the following have been submitted with the Petition in response to the
requirements of Section 31-13-220 of the Act, certain of which are pro forma schedules because
the Note has not been priced or sold as of the date of this Resolution, to wit:

)] a pro forma (in lieu of final schedules) of the principal amount of the
Note to be issued;

(i) a pro forma (in lieu of final schedules) of the maturity schedule of
the Note to be issued;

(iii)  schedules showing the annual debt service requirements on all
outstanding notes and bonds of the Housing Authority;

(iv)  schedules showing the amount and source of revenues available for
the payment of the debt service requirements established by the
schedule referenced in item (iii);

v) the method to be employed in selling the Note.

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

. No objections to the issuance of the Note or any aspect thereof have been
provided to the SFAA by the Office of the Attorney General or the Office of State Auditor based
upon their review of the Petition and related documents and schedules pursuant to the provisions of
Regulation 19-104.02. Pursuant to Regulation 19-104.02, the Office of Executive Director has
recommended approval of the undertaking of the Housing Authority set forth in the Petition with
the conditions set forth in Section 3 hereof.

The SFAA hereby finds and determines, based solely on its review of the
reviews referenced in Section 1 hereof, that the funds estimated to be available for the repayment
of the Housing Authority’s notes and bonds on a pro forma basis, including the Note, will be
sufficient to provide for the payment of the principal and interest thereon. Conditional approval is
hereby granted by the SFAA to the execution and delivery by the Housing Authority of the Note in
the principal amount not to exceed $23,000,000.

The approval of the SFAA is hereby conditioned on the following:
(a) Following the pricing or sale of the Note, but prior to the closing and
issuance of the Note, the Housing Authority shall have provided to the State Treasurer, to the
extent not previously provided, the information required to be submitted to the SFAA by the

provisions of Section 31-13-220, to wit:

1) the final principal amount of the Note to be issued;
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()  the final maturity schedule of the Note to be issued;

(iii)  schedules showing the annual debt service requirements on all
outstanding notes and bonds of the Housing Authority;

(iv)  schedules showing the final amount and source of revenues
available for the payment of the debt service requirements
established by the schedule referenced in item (iii);

(v)  the method to be employed in selling the Note.

()] Following the pricing or sale of the Note, but prior to the closing and
issuance of the Note, the State Treasurer shall find and determine, based solely on his review of the
documents described in clauses (i) through (v) above, that the funds estimated to be available for
the repayment of the Housing Authority’s notes and bonds, including the Note, will be sufficient to
provide for the payment of the principal and interest thereon; and

(c) The documents pursuant to which the Note is being issued shall provide that
all expenses, costs, and fees of the Housing Authority in connection with the issuance of the Note,
including legal fees, printing, and all disbursements shall be paid by the Housing Sponsor (as
defined in the Petition).

Section 4. This Resolution shall take effect immediately upon its adoption.
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STATE FISCAL ACCOUNTABILITY AUTHORITY REGULAR SESSION
MEETING OF January 25, 2022 ITEM NUMBER 16

AGENCY: State Fiscal Accountability Authority, Executive Director

SUBJECT:  Allocation and Management of Volume Cap; Approval for Issuance of Bonds for
Multi-Family Housing Projects

The Workforce and Senior Affordable Housing Act (Act No. 137 of 2020) allowed for a tax
credit to encourage the development of low-income multi-family housing. As a result, demand
for volume cap in connection with the issuance of multi-family housing revenue bonds has been
exceptionally strong. The volume of interest in the Low-Income Housing Tax Credit program
and the substantial impact on the State's general fund were both unexpected. The State Fiscal
Accountability Authority anticipates the General Assembly will enact legislation to address the
issues that have surfaced. Accordingly, the State Fiscal Accountability Authority intends to defer
any forthcoming request from a state or local housing authority that seeks approval to issue
multi-family housing bonds pursuant to §31-13-90 or §31-13-220, or an allocation of state
ceiling pursuant to Article 3 of Title 1, Chapter 11. The Authority also intends to provide
prospective guidance for the allocation and management of volume cap, as well as for approval
for the issuance of bonds for multi-family housing projects.

(a) Any request from a state or local housing authority that seeks approval to issue multi-family
housing bonds pursuant to §31-13-90 or §31-13-220, or an allocation of state ceiling pursuant to
Article 3 of Title 1, Chapter 11, is deferred until either new legislation is enacted or July 1, 2022,
whichever comes first. Accordingly, such requests should not be placed on the agenda.

Independent of the foregoing

(b) The Authority's Secretary is directed not to shift volume cap between the state and local
pools to accommodate the approval of a specific project for ceiling allocation absent specific
instructions from the Authority.

(c) The Authority will exercise conservative discretion in addressing any request to (i) reinstate
or extend the validity of previously allocated volume cap, (ii) allocate volume cap to a project if
previously allocated volume cap was allowed to expire, (iii) allocate additional volume cap to a
project, (iv) approve single-project allocations for carry-forward election, or (v) approve carry-
forward elections prior to the fourth quarter of the calendar year to which the volume cap
applies.



STATE FISCAL ACCOUNTABILITY AUTHORITY  REGULAR SESSION
MEETING OF January 25, 2022 ITEM NUMBER ___ 16 . Page?2

AGENCY: State Fiscal Accountability Authority, Executive Director

SUBJECT: Allocation and Management of Volume Cap; Approval for Issuance of Bonds for
Multi-Family Housing Projects

(d) Any request from a state or local housing authority that seeks approval to issue multi-family
housing bonds pursuant to §31-13-90 or §31-13-220, or an allocation of state ceiling pursuant to
Article 3 of Title 1, Chapter 11, is deferred until the project has received both a Certificate of
Allocating Agency Letter and a State Tax Credit Letter. Accordingly, such requests should not
be placed on the agenda.

ATTACHMENTS:

SC Code of Law Sections 1-11-510; 1-11-540, 12-6-3795; 31-13-90; 31-13-220



SECTION 1-11-510. Allocation of bond limit amounts.

(A) The private activity bond limit for all issuing authorities must be allocated by the board in
response to authorized requests as described in Section 1-11-530 by the issuing authorities.

(B) The aggregate private activity bond limit amount for all South Carolina issuing authorities is
allocated initially to the State for further allocation within the limits prescribed herein.

(C) Except as is provided in Section 1-11-540, all allocations must be made by the board on a
first-come, first-served basis, to be determined by the date and time sequence in which complete
authorized requests are received by the board secretary.

HISTORY: 1987 Act No. 117, Section 2.

SECTION 1-11-540. Limitations on allocations

(A) The board, with review and comment by the committee, may disapprove, reduce, or defer any
authorized request. If it becomes necessary to exercise this authority, the board and the committee
shall take into account the public interest in promoting economic growth and job creation.

(B) Authorized requests for state ceiling allocations of more than ten million dollars for a single
project are deferred until after July first unless the board, after review and comment by the
committee, determines in any particular instance that the positive impact upon the State of approving
an allocation of an amount greater than ten million dollars is of such significance that approval of the
allocation is warranted.

HISTORY: 1987 Act No. 117, Section 5

SECTION 12-6-3795. South Carolina housing tax credit.
(A) As used in this section:

(1) "Eligibility statement" means a statement authorized and issued by the South Carolina
Housing and Finance Development Authority certifying that a given project qualifies for the South
Carolina housing tax credit.

(2) "Federal housing tax credit" means the federal tax credit as provided in Section 42 of the
Internal Revenue Code of 1986, as amended.

(3) "Median income" means those incomes that are determined by the federal Department of
Housing and Urban Development guidelines and adjusted for family size.

(4) "Project" means a housing project that has restricted rents that do not exceed thirty percent
of income for at least forty percent of its units occupied by persons or families having incomes of
sixty percent or less of the median income, or at least twenty percent of the units occupied by
persons or families having incomes of fifty percent or less of the median income.

(5) "Qualified project" means a qualified low-income building as that term is defined in Section
42 of the Internal Revenue Code of 1986, as amended, that is located in South Carolina and receives
approval for tax credits from the South Carolina Housing and Finance Development Authority
provided pursuant to this section.

(6) "Taxpayer" means a sole proprietor, partnership, corporation of any classification, limited
liability company, or association taxable as a business entity that is subject to South Carolina taxes
pursuant to Section 12-6-510, Section 12-6-530, Chapter 11, Title 12, or Chapter 7, Title 38.



(B)(1) A state tax credit pursuant to this section may be claimed against income taxes imposed by
Section 12-6-510 or 12-6-530, bank taxes imposed pursuant to Chapter 11, Title 12, corporate
license fees imposed pursuant to Chapter 20, Title 12, and insurance premium and retaliatory taxes
imposed pursuant to Chapter 7, Title 38, to be termed the South Carolina housing tax credit, and is
allowed with respect to each qualified project placed in service after January 1, 2020, and before
December 31, 2030, in an amount equal to the federal housing tax credit allowed with respect to
such qualified project. In computing a tax payable by a taxpayer pursuant to Section 38-7-90, the
credit allowed pursuant to this section must be treated as a premium tax paid pursuant to Section
38-7-20.

(2)(a) If under Section 42 of the Internal Revenue Code of 1986, as amended, a portion of any
federal housing tax credit taken on a project is required to be recaptured, the taxpayer claiming any
state tax credit with respect to such project also is required to recapture a portion of any state tax
credit authorized by this section. The state recapture amount is equal to the proportion of the state
tax credit claimed by the taxpayer that equals the proportion the federal recapture amount bears to
the original federal housing tax credit amount subject to recapture.

(b) In the event that recapture of any South Carolina housing tax credit is required, any
amended return submitted to the department, as provided in this section, shall include the proportion
of the state tax credit required to be recaptured, the identity of each taxpayer subject to the recapture,
and the amount of tax credit previously allocated to such taxpayer.

(3) The total amount of the tax credit allowed by this section for a taxable year may not exceed
the taxpayer's income tax liability. Any unused tax credit may be carried forward to apply to the
taxpayer's next five succeeding years' tax liability. The taxpayer may not apply the credit against any
prior tax years' tax liability.

(4) The tax credit allowed by this section, and any recaptured tax credit, must be allocated
among some or all of the partners, members, or shareholders of the entity owning the project in any
manner agreed to by such persons, regardless of whether such persons are allocated or allowed any
portion of the federal housing tax credit with respect to the project.

(C)(1) The authority shall promulgate rules establishing criteria upon which the eligibility
statements are issued which must include consideration of evidence of local support for the project.
The eligibility statement must specify the amount of the South Carolina housing tax credit allowed.

(2) The authority may not issue an eligibility statement until the taxpayer provides a report to
the authority detailing how the state credit authorized by this section will benefit the tenants of the
project, once placed in service including, but not limited to, reduced rent, or why the state credit
authorized by this section is necessary to undertake the project.

(D) The department, in consultation with the South Carolina State Housing Finance and
Development Authority, may adopt rules and policies necessary to implement and administer the
provisions of this section.

HISTORY: 2020 Act No. 137 (H.3998), Section 2, eff May 14, 2020.

Editor's Note

2020 Act No. 137, Sections 1 and 4, provide as follows:

"SECTION 1. This act may be cited as the 'Workforce and Senior Affordable Housing Act'."
"SECTION 4. This act takes effect upon approval by the Governor and first applies to qualified
projects that receive an eligibility statement pursuant to Section 12-6-3795 thereafter."



SECTION 31-13-90. Issuance of notes or bonds for multi-family housing; approval by State
Fiscal Accountability Authority.

It is intended by the provisions of this section and Sections 31-3-20(15) and (17) and 31-3-540
that the city, county, and regional housing authorities have the same powers presently granted to
the State Housing Finance and Development Authority by the provisions of Sections 31-13-160
through 31-13-330 with respect to multi-family housing only. The provisions of this section and
Sections 31-3-20(15) and (17) and 31-3-540 do not apply to the financing, acquisition, or
construction of single family dwellings by the State Housing Finance and Development
Authority.

Following a determination made by an Authority that a series of notes or bonds must be sold and
a finding that the revenues or other moneys estimated to thereafter be available for the repayment
thereof will provide moneys required for the payment of the principal and interest on the notes
and bonds outstanding and the notes or bonds then proposed to be issued, the Authority shall
submit the following information to the State Fiscal Accountability Authority:

(1) the principal amount of the notes or bonds proposed to be issued.
(2) the purpose or purposes for which the proceeds of such notes or bonds are to be expended.
(3) the maturity schedule of the notes or bonds proposed to be issued.

(4) a schedule showing the annual debt service requirements on all outstanding notes or bonds of
the Authority.

(5) a schedule showing the amount and source of revenues available for the payment of the debt
service requirements established by the schedule required in item (4).

(6) the method to be employed in selling the proposed notes or bonds.
(7) any other information which the State Fiscal Accountability Authority shall require.

If the State Fiscal Accountability Authority shall determine that the funds estimated to thereafter
be available for the repayment of the Authority's notes and bonds, including the proposed notes
or bonds, will be sufficient to provide for the payment of the principal and interest on the
Authority's notes and bonds thereafter to be outstanding as they become due, the State Fiscal
Accountability Authority is authorized to give its approval to the issuance, in whole or in part, of
the proposed notes or bonds, subject to such conditions, if any, as it may impose.

HISTORY: 1986 Act No. 369, Section 1; 1988 Act No. 538, Section 2; redesignated from
Section 31-3-180 by 1992 Act No. 410, Section 3.

Code Commissioner's Note



July 1, 2015.

SECTION 31-13-220. Information required by State Fiscal Accountability Authority.

(1) The principal amount of the notes or bonds proposed to be issued.
(2) The purpose or purposes for which the proceeds of such notes or bonds are to be expended.
(3) The maturity schedule of the notes or bonds proposed to be issued.

owing the annual debt service requirements on all outstanding notes or bonds
5)As ng the amount and of for the payment of the debt
service established by the er .
(6) The method to be employed in selling the proposed notes or bonds.

(7) Any other information which the State Fiscal Accountability Authority shall require.

tanding as they become due, the State F iscal
ssuanc ole or in part, of
it may
HISTORY: 1977 Act No. 76, Section 6.

Code Commissioner's Note

At the direction of the Code Commissioner, references in this section to the offices of the former



State Budget and Control Board, Office of the Governor, or other agencies, were changed to
reflect the transfer of them to the Department of Administration or other entities, pursuant to the
directive of the South Carolina Restructuring Act, 2014 Act No. 121, Section 5(D)(1), effective

July 1, 2015.



STATE FISCAL ACCOUNTABILITY AUTHORITY REGULAR SESSION

MEETING OF January 25, 2022 ITEM NUMBER 17

AGENCY: State Fiscal Accountability Authority

SUBJECT: Future Meeting

The next regular meeting of the State Fiscal Accountability Authority will be held at 9:30 a.m.
on Tuesday, March 1, 2022, in Room 252, Edgar A. Brown Building.

AUTHORITY ACTION REQUESTED:

Agree to meet at 9:30 a.m. on Tuesday, March 1, 2022, in Room 252, Edgar A. Brown Building.

ATTACHMENTS:
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