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NEW MARKETS TAX CREDI T PROCGRAM
ALLOCATI ON AGREEMENT

This All ocation Agreenment, by and between the Community
Devel opnent Financial Institutions Fund, a wholly owned
government corporation within the U S. Departnent of the
Treasury (the “Fund”), and [nane of Allocatee], a [State of
formati on] [corporate forni (the “Allocatee”) and, if
applicabl e, the Subsidiary Allocatees (as hereinafter defined)
listed as signatories to this Allocation Agreenent, is entered
into and is effective as of the Allocation Date (as hereinafter
defined). This Allocation Agreenent is not a procurenent
subj ect to the Federal Property and Administrative Service Act
(41 U.S.C. 88 251-260) and the Federal Acquisition Regul ations.

RECI TALS

VWHEREAS, through the New Markets Tax Credit (NMIC) Program
(as hereinafter defined), the Fund endeavors to stinulate
i nvestnments of private capital in Qualified Comrunity
Devel oprment Entities (as hereinafter defined) that, in turn
will nmake Qualified Lowlncone Comunity |Investnents (as
herei nafter defined), thus facilitating econonmic and conmunity
devel opnent;

VWHEREAS, in order to be considered for an allocation of tax
credit authority under the NMIC Program an organi zation nust
submit to the Fund: (a) for review and consideration an
application for certification as a Qualified Comunity
Devel oprent Entity and (b) an Allocation Application (as
herei nafter defined) for review and evaluation in the context of
a conpetitive application process;

WHEREAS, the Allocatee tinely submitted to the Fund: (a)
such certification application and has been certified as a
Qualified Conmunity Devel opnent Entity and (b) such Allocation
Application and has entered such conpetitive application

N Formatted: Font:Bold
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VWHEREAS, based on a review and eval uation of the Allocation
Application, the Fund selected the Al ocatee to receive a NMIC
Al'l ocation (as hereinafter defined) under the NMIC Program
subject to the satisfaction of the terns and conditions
cont ai ned herein.

NOW THEREFORE, in consideration of the prom ses and nut ual
covenants, conditions and agreenents hereinafter set forth, the
parties hereto agree as follows:

ARTI CLE |
| NCORPORATI ON BY REFERENCE

26 CF.R Part 1, section 1.45D 1T, as fromtine to tine
anended, the Act (as hereinafter defined), and any regul ati ons
for the NMIC Program which nay be | ater promul gated by the Fund,
are incorporated by reference and given the sane force and
effect as if set out in full text. |In the event of any
i nconsi stency between 26 CF. R Part 1, section 1.45D 1T, the
Act, or any applicable Fund regulations and the terns of this
Al'l ocati on Agreenent, and any anmendnents thereto, the provisions
of 26 C.F.R Part 1, section 1.45D 1T, the Act, and the
appl i cabl e Fund regul ati ons shall govern.

ARTI CLE 11
DEFI NI TI ONS

When used in this Allocation Agreenment, the follow ng terns
shal | have the neanings specified below Capitalized terns used
but not defined herein shall have the respective nmeani ngs
assigned to themin the Act and/or the Tenporary and Proposed
I ncone Tax Regul ations (as hereinafter defined).

Deleted: iii T

2.1 Act. "Act" shall mean 8121 of the Community Renewal Tax
Relief Act of 2000, which includes & 45D of the Internal Revenue
Code (IRC) as enacted by section 1 (a)(7) of the Consolidated
Appropriations Act, 2001, Pub. L. No. 106-554 (Decenber 21,
2000) .
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2.2 Affiliate. “ Affiliate” shall nmean any legal entity that
Controls, is Controlled by, or is under comon Control with the
Al | ocat ee.

2.3 Alocation Agreenent. “Allocation Agreenent” or

“Agreenment” shall nean this NMIC Program Al |l ocati on Agreenent
bet ween the Fund and the Allocatee and Subsidiary Allocatee, as
the case may be, including any attachments hereto, as such
Agreenent may, fromtime to tinme, be anmended in accordance with
its terns.

2.4 Alocation Application. “Allocation Application” or
“Application” shall rmean the NMIC Program Application Form
together with any permitted attachnments submitted (either in

el ectronic or hard-copy fornmat) by the Allocatee to the Fund, in
response to the Notice of Allocation Availability (NOAA)
inviting applications for the NMIC Programthat was published in
the Federal Register on June 11, 2002

2.5 Alocation Date. “Allocation Date” shall mean the date, as
determ ned by the Fund, that the All ocatee has returned to the
Fund an executed copy of this Allocation Agreement along with an
accept abl e opi nion of counsel as set forth in Schedule A
attached hereto. Once the Fund has determined the Allocation
Date, the Fund will insert such date on the signature page of
the Allocation Agreenent and provide the Allocatee with
notification of the Allocation Date and a copy of the signature

page.

2.6 Control. “Control” shall nean:

(a) Ownership, control, or power to vote nore than 50 ~

. . Deleted: iii T
percent of the outstanding shapes-e#-any—eLass—e#—ve%+ng—————///TDRAFEFOR&LU$RAHVE
securities of any entity, directly or indirectly or acting PURPOSESONL Y

through one or nore other persons;

(b) Control in any manner over the election of a npjority
of the directors, trustees, or general partners (or

3
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i ndi vi dual s exercising simlar functions) of any other
entity; or

(c) Power to exercise, directly or indirectly, a
controlling influence over the nanagenent policies or

i nvest ment deci sions of another entity, as determ ned by
t he Fund.

For purposes of this Allocation Agreenent, the term
“Control” does not include an investor’s contractual right
to renove a general partner of an Allocatee.

Formatted: BodyText Indent3,
SpaceBefore: 0 pt, After: 0 pt,

2.7 Equity Investment. “Equity Investment” shall nean pursuant fedxjt“i\tz?ace betweenLatin and Asian
, Adjustspace betweenAsian text
to IRC 8 45D(b)(6) and 26 C.F.R 1.45D 1T(c)(2), any stock and numbers

(other than nonqualified preferred stock as defined in IRC §
351(g)(2)) in an entity that is a corporation and any capita
interest in an entity that is a partnership for federal tax
pur poses.

2.8 Financial Counseling and O her Services. “Financial
Counseling and O her Services” shall nean, pursuant to 26 C F. R

1. 45D 1T(d)(7), advice provided by a Qalified Comunity __—{ Deleted: )
Devel opnent Entity relating to the organi zation or operation of
a trade or business.

2.9 Low-Income Community. “Low Income Community” shall nean any
area as defined in accordance with |RC 8 45D(e).

2.10 Low I nconme Person. “Low Incone Person” shall nean

i ndi vi dual s having an income of not nore than (a) for non-

Metropolitan Areas, 80 percent of the statewide nedian famly Deleted: iii

i ncome; and (b) for Metropolitan Areas, the greater of (i) 80 DRAFT: FORILLUSTRATIVE

PURPOSESONLY

percent of the statewide nedian famly incone or (ii) 80 percent
of the Metropolitan Area nedian fam |y incone.
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2.11 Metropolitan Area. “Metropolitan Area” shall nmean an area
desi gnated as such by the Ofice of Managenent and Budget
pursuant to 44 U S.C. 3504(e) and 31 U. S.C 1104(d) and
Executive Order 10253 (3 CFR 1949-1953 Conp., p.758), as
amended.

2.12 NMIC Al l ocation. “NMIC Al location” shall mean an
allocation of tax credit authority pursuant to the NMIC Program

2.13 NMIC Program “NMIC Progrant shall mean the program

aut horized by the Act and inpl enented pursuant to guidance

publ i shed by the Fund at 66 Federal Register 21846 and 66

Federal Regi ster 65806, the Tenporary and Proposed | ncone Tax

Regul ations (as hereinafter defined) pronul gated by the Internal

Revenue Service, and applicable Notice of Allocation /{Deleted:the NOAA, }
Avai l ability.

2.14 Notice of Allocation. “Notice of Allocation” shall nean a
notification to the Allocatee fromthe Fund which inforns the
Al locatee that it has been approved by the Fund to receive a | Deleted: of its receipt of an |

NMIC Al l ocati on subject to the terns and conditions set forth in
the Notice of Allocation.

2.15 Qualified Active Low-Inconme Community Business. “Qualified
Active Low I nconme Conmunity Business” shall mean any corporation
(including a nonprofit corporation), partnership or other

busi ness that neets the requirenents set forth in IRC 8

45D(d) (2) and 26 C.F.R 1.45D 1T(d)(4).

Deleted: iii T
2.16 Qualified Community Devel opfrent—Entity—“Qualtified DRAFT: FORILLUSTRATIVE
Conmmuni ty Devel opnent Entity” or “CDE’ shall nean any domestic PURPOSESONL Y1
corporation or partnership, for Federal tax purposes, certified

as a CDE by the Fund pursuant to IRC 8 45D(c).
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2.17 Qualified Equity Investnent. “Qualified Equity Investment”
shall mean an Equity Investnent in a CDE that neets the
requi renents of IRC 8 45D(b) and 26 C.F.R 1.45D 1T(c).

2.18 Qualified Lowlncome Community Investrment. “Qualified Low
Income Conmunity Investnent” or “Q.ICl” shall have the sane
meani ng as set forth in IRC 8 45D(d) and 26 C.F. R 1.45D-1T(d).

2.19 Service Area. “Service Area” shall nmean, for the purposes
of this Allocation Agreenent, the geographic area enconpassing
Low I ncome Communities in which the Allocatee is authorized to
make Qualified LowInconme Community I|nvestnents using the
proceeds of Qualified Equity Investnents. The Allocatee’s

aut horized Service Area is set forth in Section 3.2(b) of this
Al'l ocati on Agreenent.

2.20 Subsidiary. “Subsidiary” shall nmean any |legal entity that
is owned or Controlled directly or indirectly by the Al ocatee.
This termincludes series funds, which are separate investnent

funds Controlled by the Allocatee.

2.21 Subsidiary Alocatee. *“Subsidiary A locatee” shall nean a
Subsidiary of the Allocatee to which the Fund has authorized the
Al locatee to transfer all or a portion of its NMIC Al |l ocati on, | Deleted: .

pursuant to Section 3.2(c) of this Allocation Agreement. A

Subsidiary Allocatee nmust be a CDE and jrust agree to abide by | Deleted: al so

all of the terms and conditions contained In this Allocation
Agreenment as such ternms and conditions apply to the Allocatee.

2.22 Tenporary and Proposed | ncone Tax Regul ations. “Tenporary
and Proposed I nconme Tax Regul ations” shall nean the tenporary
and proposed regul ations promul gated by the Internal Revenue
Service at 26 C.F.R 1.45D 1T, t

oget her with any anendnment or SR
interpretation of those regulati WWMLLQ&&M DRART: FOR|LLUSTRATIVE
I nternal Revenue Service through gui dance published in the PURPOSESONLY

Internal Revenue Bulletin or the Federal Register, which provide
gui dance for taxpayers claimng the New Markets Tax Credit under
I RC & 45D
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ARTI CLE 111
THE NMIC ALLOCATI ON

3.1 NMIC Allocation. Subject to all of the terns and
conditions hereof and in reliance upon all representations,
warranties, assurances, certifications and agreenents contai ned
herein, the Fund hereby agrees to allocate to the Al ocatee and
the Allocatee hereby agrees to accept fromthe Fund an NMIC

Al'l ocation in the aggregate anount of
The anmount of the NMIC All ocation represents the
anount of Qualified Equity Investnments which nay be issued by
the Allocatee, and as to which NMICs nay be clained. If any of
the conditions specified herein or in any docunment connected
herewith, including the Notice of Allocation, have not been
fulfilled to the satisfaction of the Fund, the Fund will, in its
sol e discretion, elect not to effectuate the NMIC Al |l ocation
until such time as said conditions shall be fulfilled to the
satisfaction of the Fund. Once the Fund has determ ned that the

Deleted: 2. 22 Tenporary and
Proposed | ncone Tax
Regulations. Tenporary and
Proposed | ncome Tax

Regul ations” shall mean the
tenporary and proposed

regul ati ons promul gated by
the Internal Revenue Service
at 26 CF.R 1.45D-1T

toget her with any amendnent
or interpretation of those
regul ati ons as may be

promul gated by the Internal

Revenue Service through

gui dance published in the
Internal Revenue Bulletin or
t he Federal Register, which
provi de gui dance for
taxpayers claimng the New
Markets Tax Oredit under IRC
g 45D.1

conditions required herein, including the Notice of Allocation
have been net and the Allocatee has returned to the Fund an
executed copy of the Allocation Agreenent along with an
accept abl e opi nion of counsel, the Fund will set the Allocation
Date. This Allocation Agreenent will be effective as of the

Al'l ocati on Date.

3.2 Authorized Uses of NMIC Al |l ocation. The Allocatee shall
use the NMIC Al l ocation only as foll ows:

(a) The All ocatee shal
QI Cs:

(b) The Allocatee shall nake 100 percent of the authorized

make the foll owi ng types of

QICls set forth in Section 3.2(a) hereof in the
foll ow ng Service Area(s):

7
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(c) [if applicable] The Allocatee nmay transfer all or part
of its NMIC Allocation to the follow ng Subsidiary Dototad T
Al | ocat ees: (d) [if applicable] The
Allo'catee shall satisfy the
(d) [if applicable] The Allocatee shall satisfy the ng;“b;?g’?é)s ng'Eé:?F,R
i 1.45D-1T(c)(5) with t
requi rements of I RC & 45D(b)(1)(B) and _2(?‘ C. F. R.. L 45D Qj;”“e\g Equri?spicm
1.45D-1T(c)(5) with respect to the Qualified Equity : . E
Investments it recei ves by making QLICIS in busi nesses Formatted: IndentLeft: 0
in which persons unrelated to the All ocatee hol d the peletoc: <8y Wy — 2000,
majority equity interest (as defined in IRC | east 80 percent of its
lified i
§450(1) (2) (B)); Felated to 118 C
Al locati on; § 121
(e) By Septenber 30, 2006, the Allocatee shall issue at meauemFmtmﬁwMCwnm}
'east 60 percent of 1ts Qualified Equity Investnents New
related to its NMIC Al l ocati on; g?ﬁmﬂewNmmNMMthm
(f) [if applicable] At such tine that the Allocatee has Deleted: (1) [11 appli cable]

made 100 percent of its QLICls or Septenber 30, 2006,
whi chever date is earlier, and until the Allocatee
redeens its first Qualified Equity Investnent rel ated
to its NMIC All ocation, the All ocatee shal

denonstrate that nore than 50 percent of such
QLICls(in terns of the aggregate dollar anount of the
QICs ) were made using terns and conditions that, at
the time each of the QLICls was nade, were fl exible,
non- conventional, or non-confornming wth reference to
either the Allocatee’s underwiting guidelines or
standard practice in the nmarketplace as docunented by
the Allocatee, including one or nore of the follow ng

|

Al locatee is authorized to
make Q.IC's in the formof
loans, as set forth in
Section 3.2(a) hereof,
at such time that the
Al | ocat ee has nmade 100
percent of its QICs or My
___, 2006, whichever date is
earlier, the Allocatee shall
have nade nore than 50
percent of such | oans (both
interns of the aggregate
dol I ar armount and nunber of
| oans) using flexible, non-
conventional, non-confornng
terms and conditions, with
reference to either the

A | ocatee’s undereri t i_r('____ I3]

and

criteria as is appropriate for the type of borrower
i nvestee, use of loan or equity investnent proceeds

or \
(

Formatted 4]

and transaction type, provided nothing in this
Al |l ocation Agreenent shall be construed to require the

Deleted: (i) A loan to val ue
ratio that is higher than
the standard ratio;f

Al l ocatee to engage in
practices:

Deleted: iii 1
DRAFT: FORILLUSTRATIVE
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(i) Equi ty products;

Formatted 51

(ii)

Deleted: . }

Equi ty-equival ent terms and conditions; «/;E%
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(iii) Debt with equity features (i.e., debt with __—{ Deleted: 1
royalties; debt with warrants; convertible
debt);

(iv) Subor di nat ed debt;

(v) Bel ow market interest rates,;

(vi) Lower than standard origination fees,;

(vii) A longer than standard period of interest only
| oan paynents;
(viii) Higher than standard | oan to value ratio;

(i x) A longer than standard anorti zation peri od;

(x) More flexible borrower credit standards;

(xi) Nontraditional forns of collateral;

(xii) Lower than standard debt service coverage
ratio; or

(xiii) Loan |l oss reserve requirenents that are |ess
t han st andard.

(g) [if applicable] The Allocatee may use the proceeds of
its Qualified Equity Investnents to, at a mnimum
meke the following QUICls based on the Al ocatee’s
representations in the Al ocation Application that
such QICls will be nade in an eligible census tract
based upon 1990 census data, provided that such Q.ICls
are closed (neaning all parties are legally committed
to funding the investnent) by the Allocatee by
Decenber 31, 2003:

(h) The Allocatee nay use the proceeds of its Qualified
Equity Investnents to nmake QLICls in an eligible
census tract based upon 1990 census data, provided
that such Q.ICls were closed (neaning all parties were
legally commtted to funding the investnent) by the
Al | ocat ee by Decenber 31, 2002;

Deleted: iii T
(i) [if applicable] The Allocatee shall use the proceeds BSQE;;%B&K%QRAHVE
of its Qualified Equity Investnents to nake QLICIs in
the follow ng project(s):
- /{ Deleted: |
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(j)_[if applicable] At such tine that the Allocatee has

~><{ Deleted:

made 100 percent of its QI Cls or Septenber 30, 2006,

Formatted: Indent:Left: 0.5",

whi chever date is earlier, at |east 60 percent of the
total dollar anmpbunt of the Allocatee’s QICls shall
have been made in areas within its Service Area with
one or nore of the following criteria or prograns, as
of the date the Allocatee closed the QLI Cl

transacti on:

Hanging: 0.5", Nobullets or
numbering

Deleted: May , 2006,

whi chever date is earlier,

at |east 60 percent of the
total dollar anount of the

Al locatee’s QI C's shall

have been made in Low | ncone
Communities inits Service
Area in conjunction with the

)

(i) Poverty rates greater than 30 percent; fol | owi ng prograns or
criteria:f
. . . 1
(ii) Medi an i ncones of |ess than 60 percent of [if applicable] At such tine
area nedi an incone, as neasured by the tlggtp;?‘geﬁ't'g‘;a‘i?g "Qﬁom?sd%r
Metropolitan Area in which the comunities My
are |ocated, or as neasured by the
statew de area nedian inconme if the area
is not in a Metropolitan Area; | __—{ Deleted: or )
(iii) Unenploynment rates at least 1.5 tinmes the Deleted: (iii)
national aver agea'_ Formatted: Numbered+ Level:1 +
NumberingStyle:i, ii, iii, ... + Startat:
H i 3 + Alignment:Left + Alignedat:
(l V) Desi gnat ed for redevel opment by a 1.5"+ Tab after: 2.25"+ Indentat:
gover nnent al agency; 2.25"
Deleted: . }
(v) Desi gnat ed Enpower nent Zones, Enterprise
Communi ties, or Renewal Communities;
(vi) SBA desi gnat ed HUB Zones;
(vii) Designated as Native Anerican or Al askan
Native areas, Hawaii an Honel ands, or
redevel opnment areas by the appropriate
Tribal or other authority;
- Deleted: iii T
(viii) Brownfields redevel opnent areas; BSQECT,:SFE%LLLLY%STRAT'VE
(ix) Enconpassed by a HOPE VI redevel opnent

pl an; or
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(x) Located in a Hot Zone (defined as
geographi ¢ areas designated by the Fund as
havi ng greater |evels of econonic
di stress).

3.3 Restrictions on the Use of NMIC Al l ocati on.

(a)

(b)

(c)

(d)

(e)

(f)

The Allocatee shall not use its NMIC Allocation in a
manner other than as authorized herein, unless the
Al'l ocatee consults with and obtains the prior witten
approval of the Fund, which approval shall not be

unr easonabl y wi t hhel d.

[If applicable] The Al ocatee shall not use the
proceeds of its Qualified Equity Investnents for the
follow ng activities:

The Allocatee shall not transfer any portion of a NMIC
Al l ocation to any Subsidiary, except those
Subsidiaries listed in Section 3.2(c) of this

Al'l ocation Agreenment, without the Fund’s prior witten
approval .

Pursuant to IRC 8 45D(b)(2) and 26 C.F.R 1.45D
1T(c)(4)(ii), the Allocatee nmay not designate Equity

Investnents that it issues as Qualified Equity
Investnents in an anpbunt that exceeds the total anount
of its NMIC All ocati on.

Pursuant to IRC 8 45D(b)(1) and 26 C.F.R 1.45D
1T(c)(4) (i) (A, the Allocatee nay not designate any

Equi ty I nvestnent that

it issues as a Qualified Equity
I nvestment if such inv s Deleted: il 1
A DRAFT: FORILLUSTRATIVE
Al'l ocatee nmore than five (5) years after the PURPOSESONLY

Al | ocati on Date.

Pursuant to 26 CF.R 1.45D1T(c)(4)(i)(B), the
Al'l ocatee may not designate an Equity |Investnent that
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it issues to another CDE as a Qualified Equity
Investnment if the CDE naking the investnent has
recei ved an NMIC Al | ocation

(g) A taxpayer that nmakes a Qualified Equity Investnment in
the Allocatee nmay not receive a Bank Enterprise Award
Program award in addition to NMICs for meking the sane
Equity Investnent in the Al ocatee.

3.4 Availability of NMIC Allocation. On or after the

Al'l ocation Date, the Allocatee nay designate Qualified Equity
Investnments as to which NMICs may be clained with respect to
Equity Investments nade on or after that date. An Allocatee nmay
al so designate as a Qualified Equity Investnent such Equity
Investments in the All ocatee nmade pursuant to the requirenents
set forth in 26 CF.R 1.45D-1T(c)(3)(ii) and Notice 2003-9
2003-5 1. R B. 369.

3.5 Notice to Taxpayers of Qualified Equity Investment. In
accordance with 26 CF. R 1.45D 1T(g)(2), the Allocatee shal
provide notice to any taxpayer who nmakes a Qualified Equity
Investnent in the Allocatee at its original issue that the
Equity Investnment is a Qualified Equity Investnent entitling the
taxpayer to claima NMIC. The Allocatee shall provide such
notice to the taxpayer no later than 60 days after the date the
t axpayer makes the Qualified Equity Investnment in the All ocatee.
The notice shall contain the ambunt paid to the Allocatee for
the Qualified Equity Investrment at its original issue and the

t axpayer identification nunmber of the Allocatee

ARTI CLE |V
REPRESENTATI ONS AND WARRANTI ES
- Deleted: iii T
As of Allocation Date, the All ocatee hereby represents and BSQE&;@S&K%gRAHVE

warrants to the Fund the follow ng:

4.1 Oganization, Standing and Powers. The Allocatee is a
| domestic [corporation] [partnership] for Federal tax purposes.
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In addition, the Allocatee is a [insert corporate forn], validly
existing and in good standing under the |aws of the [State of
formation], and has all requisite organi zati onal power and
authority to own and operate its assets and properties, to carry
on its business as it is now being conducted and to carry out
the authorized use(s) of the NMIC Al |l ocati on provi ded hereunder.

4.2 Qualification. The Allocatee is duly qualified, in good
standing (if applicable) and authorized to transact business in
each jurisdiction where the conduct of the Allocatee’ s business,
the carrying out of the authorized use(s) of the NMIC Al l ocation
to be provided hereunder or the ownership of its assets and
properties requires such qualification, or, if not so qualified
the Allocatee’s failure so to qualify shall not reasonably be
expected to: (i) have a material adverse effect on the _

/{ Deleted: Al | ocatee, its

financial condition or business operations of the Al locatee;

//{ Deleted: and wi |l not

(ii) inmpair the Allocatee’'s ability to carry out the authorized
use(s) of the NMIC Allocation to be provided hereunder; or (iii)

/{ Deleted: i ts

inmpair the Allocatee’s right to enforce any material agreenent
to which it is a party.

4.3 Authorization; Consents. The execution, delivery and
performance by the Al l ocatee of the All ocation Agreenment and the
carrying out of the authorized use(s) of the NMIC All ocation
provi ded hereunder are within the Al ocatee’s powers and have
been duly authorized by all necessary corporate, partnership or
[imted liability conpany action and no consent, approval,

aut hori zation or order of, notice to and filing with, any third
party including, without limtation, any governnmental entity

whi ch has not been previously obtained, is required in
connection with such execution, delivery and perfornance. The

/{ Deleted: her ewi t h.

Al ocatee wll nake all such notices or filings that may be

required after the Allocation Date in accordance with the
applicable tinme periods for such,notices or filings.

Deleted: iii T

4.4 Execution and Delivery; Binding Agreenent. This Allocation
Agreement and all documents connected herewith have been or wll
be, on or before the Allocation Date, duly authorized, executed

DRAFT: FORILLUSTRATIVE
PURPOSESONLY

/{ Deleted: date of this

and delivered on behalf of the Allocatee and constitute, on the
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Al l ocation Date, legal, valid and binding obligations of the
Al l ocatee enforceable in accordance with their respective terns.

4.5 No Conflicts. The execution, delivery and performance by
the Allocatee of this Allocati on Agreement and the carrying out
of the authorized uses(s) of the NMIC Allocation provided
hereunder shall not result in any material violation of and
shall not materially conflict with, or result in a nateria
breach of any of the terns of, or constitute a nmaterial default
under, any provision of Federal or State |law to which the

Al l ocatee is subject, the Allocatee’s incorporation, charter,
organi zation, formation or otherw se establishing docunentation,
byl aws or any agreenent, judgnent, wit, injunction, decree
order, rule or regulation to which the Allocatee is a party or
by which it is bound

4.6 Litigation. The Allocatee has neither actual nor
constructive know edge of any suit, action, proceeding or

i nvestigation pending or threatened that questions the validity
of this Allocation Agreenent or any action taken or to be taken
pursuant hereto or contenpl ated hereby including, but not
limted to, the carrying out of the authorized use(s) of the
NMIC Al'l ocati on to be provi ded hereunder.

4.7 Conmpliance with Other Instrunents. The Allocatee is not in
mat erial violation of any provision of its incorporation,
charter, organization, fornmation or otherw se establishing
docurents, or in material violation of any | oan agreenent or
other material agreenent to which it is a party. The Allocatee
is not in material violation of any instrument, judgment,
decree, order, statute, rule or governnental regulation
applicable to it, the violation of which nmght have a materia
adverse effect on the business, affairs, operations, or

condition of the Allocatee. - Deleted: iii 1
DRAFT: FORILLUSTRATIVE
PURPOSESONLYT

4.8 Disclosure. Neither this Allocation Agreenent, the

Al'l ocation Application nor any attachment hereto, nor any
certification or other document referenced or incorporated
herein or therein and furnished to the Fund by the Al ocatee
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contains any untrue statement of a material fact or omits to
state a material fact necessary in order to make the statenents
contained herein or therein, in light of the circunstances under
whi ch they were nmade, not nisleading. The Allocatee has
disclosed, in witing, to the Fund all facts that mi ght
reasonably be expected to result in a material adverse effect
upon the Allocatee’s ability either to conduct its principa

busi ness or to carry out its proposed and herein authorized uses
of the NMIC Al l ocation to be provided hereunder. The Allocatee
has not knowingly and willfully nmade or used a docunent or
witing containing any false, fictitious or fraudul ent statenent
or entry as part of its correspondence or comunication with the
Fund. The All ocatee acknow edges, under 18 U.S.C. § 1001, that
if it knowingly and willfully nakes or uses such docunent or
witing, it or its enployee(s) or agents may be fined or

i mprisoned for not nore than five years, or both,

4.9 Disclosure to Potential Investors. The Allocatee has nade
all disclosures required by Federal or State |aw, including
applicable securities |aws, to taxpayers to whomthe Allocatee
has issued Qualified Equity Investnents and has advised all such
taxpayers to performall necessary due diligence prior to naking
an Equity Investnment in the Allocatee. The Allocatee has al so
inforned all such taxpayers that the receipt of a NMIC

Al location fromthe Fund shall not be deenmed to be an assurance
of any kind by the Fund regarding the taxpayer’s Equity
Investment in the Allocatee.

4.10 Taxes; Debts; Bankruptcy. The Allocatee is not delinquent
on any debts owed to Federal, State or |ocal governnents
including, but not limted to, amounts due under the Interna
Revenue Code. The Allocatee has never filed for bankruptcy and
has neither actual nor constructive know edge of any pending or
antici pated bankruptcy filings og its behalf.

Deleted: iii T

4.11 Debarnent, Suspension and Ot her Responsibility Matters
Neither the Allocatee nor any of its principals (as defined by
31 CF.R 19.105): (a) are presently debarred, suspended,
proposed for debarnent, declared ineligible, or voluntarily
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excluded from covered transactions by any Federal departnent or
agency; (b) within a three-year period prior to the Allocation
Date, have been convicted of or had a civil judgment rendered
agai nst them for conm ssion of fraud or a crimnal offense in
connection with obtaining, attenpting to obtain, or performng a
public (Federal, State or local) transaction or contract under a
public transaction, violation of Federal or State antitrust
statutes or conm ssion of enbezzlement, theft, forgery, bribery,
falsification or destruction of records, naking fal se
statenents, or receiving stolen property; (c) are presently
indicted for or otherwise crimnally or civilly charged by a
governnmental entity (Federal, State or local) with conm ssion of
any of the offenses enunerated in (b) above; or (d) within a
three-year period prior to the Allocation Date, have had one or
nore public transactions (Federal, State, or local) term nated
for cause or default.

4.12 Status as a CDE. Since its certification as a CDE by the
Fund, the All ocatee has neither actual nor constructive

knowl edge of any changes that nay adversely affect its status as
a certified CDE

ARTI CLE V
CONDI TI ONS PRECEDENT TO NMIC ALLOCATI ON

The obligation of the Fund to provide a NMIC Al location to
the Allocatee is subject to the fulfillnent, as deternined by
the Fund, in its sole discretion, of the follow ng conditions
precedent, each of which shall be fulfilled prior to the
Al l ocation Date

5.1 Performance. The Allocatee shall have perforned and

complied with all applicable agreenents and conditions contai ned ggfﬁf!&ngu&RAﬂVE
herein required to be perforned or conplied with by it before or PURPOSESONL YT

on the Allocation Date.

5.2 Opinion of Allocatee Counsel. Unless otherw se determ ned
by mutual agreenent of the Fund and the Al ocatee, the Fund
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shal | have received fromthe counsel for the Allocatee, an
acceptabl e opinion or acceptabl e opinions, as deternined by the
Fund, substantially in the formset forth in Schedule A attached
her et o.

5.3 Representations and Warranties. The representations and
warranties set forth in this Agreenment, the Allocation
Application and the Assurances and Certifications contained in
the Allocation Application are true and correct in all materia
respects as of the Allocation Date.

5.4 Proceedings and Docunents. All corporate and ot her
proceedings in connection with the transactions contenpl ated by
this Allocation Agreenent and all docunents and instrunents

i ncident to such transactions which are necessary for the

Al'l ocatee’s execution and delivery of the Allocation Agreenent
shal | be satisfactory in substance and formto the Fund, and the
Fund shall have received fromthe Al ocatee all such counterpart
originals or certified or other docunents as the Fund may
reasonabl y request.

ARTI CLE VI
COVENANTS AND AGREEMENTS OF THE ALLOCATEE

The All ocatee shall duly perform and observe each and al
of the followi ng covenants and agreenents:

6.1 Conpliance with Government Requirenents. |n carrying out
its responsibilities pursuant to this Allocation Agreenent, the
Al l ocatee shall conply with all applicable Federal, State and

|l ocal |aws, regulations, ordinances, Ofice of Managenent and
Budget (OVB) Circulars, and Executive Oders.

Deleted: iii T
DRAFT: FORILLUSTRATIVE
6.2 Fraud, Waste and Abuse. |f the Allocatee becones aware at PURPOSESONL YT

any time of the existence of fraud, waste or abuse of the NMIC
Al'l ocation allocated pursuant to this Allocation Agreenent, the
Al l ocatee shall pronptly report such incidence(s) to the Ofice
of I nspector General of the U S. Departnent of the Treasury.

17

TH S DOCUMENT IS FOR REVI EW ONLY




Control No. 02NVAOO_ ___—{ Deleted: Draft (4/29/03)

6.3 Right to Inspect and Audit. The Allocatee shall submt
such financial and activity reports, records, statenments,
docunents, and other information as may be requested by the Fund
and the U S. Departnment of the Treasury to ensure conpliance
with this Allocation Agreenent, the provisions of the Internal
Revenue Code and the Tenporary and Proposed | ncome Tax

Regul ations. The United States Government including, but not
limted to, the U S. Departnent of the Treasury, the |nternal
Revenue Service and the Conptroller General, and their duly

aut hori zed represent ati ves, shall have full and free access
during reasonabl e business hours to the Allocatee's offices and
facilities and all books, documents, records and financial
statenents relevant to the NMIC Al |l ocation provided hereunder.
The Al locatee shall pernit any of these authorities to copy such
docunents as they deem appropriate. The purposes of such

i nspections and/or audits will include, but not be limted to,
ensuring that representations, warranties, covenants, and/or
certifications provided by the Allocatee are accurate. Such

i nspections and/or audits nay al so be conducted to investigate a
taxpayer’s claimfor a New Markets Tax Credit, including a
potential event of recapture pursuant to IRC 8 45D(g) and 26
C.F.R 1.45D-1T(e)(2). The Fund will, consistent with
applicable Iaw, including the Freedom of |Information Act (5
U.S.C. 8 552) and the Privacy Act (5 U.S.C. 8 552a), maintain
the confidentiality of all financial and other proprietary

i nformation disclosed to the Fund pursuant to this section.
Furthernmore, the Fund will, consistent with IRC 8 6103, naintain
the confidentiality of, and adequately safeguard, return
information as provided to the Fund pursuant to this section.

6.4 Retention of Records. The Allocatee shall retain all

financial records, supporting docunents, and any ot her records Detoted i T
pertinent to the NMIC Al |l ocati on%ﬁﬁrﬂmfﬁeﬁﬂw DRAFT: FORILLUSTRATIVE
designation of Qualified Equity Investnments and nmaki ng of PURPOSESONL Y1

QI Cls) as may be reasonably necessary to denonstrate, anong
ot her things, the follow ng:
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(a) the manner in which the NMIC Al l ocati on provi ded
her eunder is used;

(b) compliance with the requirenents of IRC 8 45D, the
Tenporary and Proposed | ncone Tax Regul ations and this
Al l ocati on Agreenent; and

(c) information to evaluate the results of the NMIC
Program

6.5 Reports. The Allocatee will be required to report on its
conpliance with the requirenents of the NMIC Program and this
Al l ocation Agreement and to assist the Fund in evaluating the
results of the NMIC Program Unl ess otherw se instructed by the
Fund, the Allocatee will subnit its reports to the Fund
electronically using the Fund' s el ectronic data collection and
| Allocation Tracking Systens. The reports are as foll ows: /1 Deleted: al | ocati on tracking 1

systens.

(a) Notice of Receipt of Qualified Equity I|nvestnent.
Wthin 60 days after the Allocatee designates an Equity
Investment that it issues to a taxpayer as a Qalified

Equity Investnment, the Allocatee shall notify the Fund
using the Fund' s electronic Allocation Tracking System /1 Deleted: al | ocati on tracking 1
Such notice shall contain, but not be limted to, the system
fol I owi ng:
(i) The identification of each taxpayer (including, but

not limted to, the name, taxpayer identification

nunber, and address of the investrment entity and any

partners, nenbers, or other legal entities conprising

such investnent entity) entitled to claima NMIC as

the result of a Qualified Equity | nvestnent

designated by the Allocatee; and

- Deleted: iii T

(ii) The form date and dollar anmount of Qualified Equity BSQ;BSE%S:\JLLLY%STRATIVE

I nvest nents issued by the All ocat ee.

(b) Institution-Level Report: The institution-Ievel report
shall be submitted annually and may include, but not be

19

TH S DOCUMENT IS FOR REVI EW ONLY




Control No. 02NVAOO_ ___—{ Deleted: Draft (4/29/03) )

limted to, organizational, financial, portfolio and i npact
information, as well as:

(i) Certifications and business activity data related to
the Allocatee’s maintenance of its status as a CDE;
and
(ii) Any other information that the Fund deens appropriate
to ensure conpliance with this Allocation Agreenent
and to evaluate the results of the NMIC Program.
No earlier than 120 days after the end of the Allocatee's first ll))eleteq:f'l_'h% Al ocat ee vm'dll
H H 1 H e notified of the due date
fiscal year ending after the Allocation Date and each f1i s.cal for the submission of its
year of the Allocatee thereafter, the Allocatee shall deliver to initial institutionlevel
y ; H : | 60 d
the Fund the Allocatee’s institution-level report. brror ta the aue date” The
due date for subsequent
institution-level reports
shal |l be at |east 60 days
after the end' of the
(c) Audited Financial Statenents. No earlier than 120 Allocatee's fiscal year. 1
days after the end of the Allocatee's first fiscal year 7 Deleted: Wthin )

ending after the Allocation Date and each fiscal year of
the Allocatee thereafter, the Allocatee shall deliver to
the Fund copies of the Allocatee’ s nost recent statenents

of fi
publ i
of [i

nanci al condition audited by an i ndependent certified
c accountant covering the Allocatee’s fiscal year end
nsert Allocatee’s fiscal year end].

Deleted: . The due dates for
each such audited financial
statenent are listed in

(d)

shal |

(i)

Schedul e B attached hereto.

Transaction-Level Report: The transaction-Ilevel report
i ncl ude:

specific data el enents on each of the Allocatee’s
QICds, including, but not limted to, the | ocation,

type and anmount of thg QLICls, and infornmation on the Deleted: jii {
use of the proceeds of QI Cls by CDEs receivVving BSQECT,'SFEQSLLLLYL{TSTRAT'VE

Equity I nvestrments or |oans fromthe Allocatee or
CDEs selling loans to the Allocatee;
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(ii) wth respect to each Equity Investnent that the
Al l ocatee designates as a Qualified Equity
Investnent, a certification that the requirenents of
IRC 8 45D(b)(1)(B) and 26 CF.R 1.45D-1T(c)(5) are
met and that no recapture event within the neani ng of
IRC 8 45D(g) and 26 CF.R 1.45D 1T(e)(2) has
occurred; and

(iii) any other information required to confirmthe

Al l ocatee’s conpliance with the terms of this /{Deleted:

Al'l ocation Agreenent, IRC 8 45D and the Tenporary and
Proposed I nconme Tax Regul ati ons.

The Al |l ocatee shall be required to subnmit this report at |east
annual Iy, but not nore frequently than quarterly. The Allocatee
will be notified of the specific due date for the subm ssion of
each transaction-level report at |east 60 days prior to the due
dat e.

6.6 Equal Credit Opportunity Act. The Allocatee shall provide
its products and services in a manner that is consistent with
the Equal Credit Opportunity Act (15 U.S.C. 8 1691), to the
extent that the Allocatee is subject to the requirenments of such
Act .

6.7 Use of Allocation. The Allocatee shall use its NMIC
Al'l ocation provided hereunder only as permtted hereby.

6.8 Mintain Existence as a CDE. The All ocatee shall do all
thi ngs reasonably necessary to preserve, renew and keep in full
force and effect its existence as a CDE

. . . Deleted: iii {
6.9 Advise the Fund of Certain Wﬁs—%ﬂw DRAFT:FT)RILLUSTRATIVE
shal |l advise the Fund in witing in reasonable detail of any of PURPOSESONL Y|

the following events, within 20 cal endar days of the occurrence
of such events:
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)

(a) any proceeding instituted against the Allocatee or its
Affiliates in, by or before any court, governnental or
adm ni strative body or agency, which proceeding or its
out cone coul d reasonably be expected to have a
mat eri al adverse effect upon the financial condition
or business operations, of the Al ocatee,

/{ Deleted: assets or properties ]

(b) any material adverse change in the condition,
financial or otherwi se, or operations of the Allocatee
which would inpair the Allocatee’s ability to carry
out the authorized uses of the NMIC Al location to be
provi ded hereunder;

(c) the occurrence of any Event of Default, as that term
is defined in Section 8.1 hereof, or any event which
upon notice or |apse of tine, or both, would
constitute an Event of Default;

(d) the occurrence of any event that nmay be a recapture
event pursuant to IRC & 45D(g) and 26 C. F.R 1.45D
1T(e)(2); or

(e) the nerger or acquisition of the Allocatee by or with
anot her entity.
ARTI CLE VI |
MONI TORI NG FEE

7.1 Monitoring/ Conpliance Fee. The Allocatee agrees to pay to
| the Fund an annual fee as nmy be assessed by the Fund, to cover

/{

the full cost (as defined in OMB Circular A-25) to the Fund
associated with nonitoring the Allocatee’s conpliance with the

Deleted: , not to exceed
$10, 000,

requi renents of the NMIC Programe._ The Fund will praovide the
Al'l ocatee with due dates and instructions for paynent of such
fee at a later date.

Deleted: iii T
DRAFT: FORILLUSTRATIVE
PURPOSESONLYT
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ARTI CLE VI 1|

EVENTS OF DEFAULT, EVENTS OF RECAPTURE AND REMEDI ES

8.1 Events of Default. |[If any one or nmore of the follow ng
events occurs, the Fund, in its sole discretion, may find the
Al'l ocatee to be in default

(a)

(b)

(c)

(d)

any representation, warranty, certification, assurance
or any other statenment of fact set forth in the

Al'l ocation Application of the Allocatee including, but
not limted to, the Assurances and Certifications

contained in the Application, is found by the Fund to A Deleted:

be inaccurate, false, or inconplete when nade, in any __—{ Deleted: or mi sl eadi ng

mat eri al respect;

any representation, warranty, certification, assurance
or any other statement of fact set forth in this

Al'l ocation Agreement as of the Allocation Date or any
representation or warranty set forth in any docunent,
report, certificate, financial statenent or instrunment
now or hereafter furnished in connection with this

Al'l ocation Agreenent as of the Allocation Date or
thereafter, is found by the Fund to be inaccurate,

false, or inconplete when made, in any material ~_—{ Deleted: or ni sl eadi ng

respect ;

the failure of the All ocatee to observe, conply with
or performany term covenant, agreement or other
provi sion contained in |RC & 45D, the Tenporary and
Proposed I ncome Tax Regul ations, the Allocation

Agreenent_or any instrument, note or any other Deleted: , the Notice of

i R R : Al l ocation or the
docunent dellv_ered to th_e Fund in connection with or Appl i cat i on i ncl uding, but
pursuant to this Allocation Agreenent; or not linited to, the

Assurances and
Certifications contained

the failure of the Allocatee to conduct its business therein

in the usual and ordinary course or to nmaintain its Deleted: il §

exi stence and right to carry on its business and duly DRAFT: FORILLUSTRATIVE
PURPOSESONLYY

obtain all necessary renewal s and extensions thereof
and to maintain, preserve and renew all such rights,
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8.2 Event

powers, privileges and franchises to the extent that
such failure has a material adverse effect on the

Al l ocatee, its financial condition or business
operations and inpairs the Allocatee’s ability to
carry out the authorized use(s) of the NMIC Al l ocation
to be provided hereunder; provided, however, that no
default will be deemed to occur in the event that the
Al l ocat ee ceases or onits to exercise any rights,
powers, privileges, or franchises that in the judgnent
of its board of directors nay no | onger be exercised
in the best interests of the Allocatee.

s of Recapture. |If any one of the follow ng events

occurs, a

Qualified Equity Investnment issued by the Allocatee is

subject to a recapture event as further defined in | RC 8450 Q)
and 26 C.F. R 1.45D 1T( e_) : /{ Deleted: ) (2

(a)
(b)

(c)

The Intern

recapture.

8.3 Rened

the All ocatee ceases to be a certified CDE

the proceeds of a Qualified Equity Investnment issued
by the All ocatee ceases to be used as required by

| RC 845D(b) (1) (B); or

a Qualified Equity Investnent issued by the
Al'l ocatee is redeened by the Al ocatee

al Revenue Service will determne all such events of

i es. If the Fund finds the All ocatee to be in default

under Sect

its sole d
actions, s

(a)

ion 8.1 of this Allocation Agreenent, the Fund may, in
i scretion, take any one or nore of the follow ng
ubject to Section 8.6 of this Agreenent:

Deleted: iii T
R i . DRAFT: FORILLUSTRATIVE
revoke approval of any other applications submtted to PURPOSESONLY

and declare as ineligible any other applications
pendi ng before the Fund by the Allocatee or any of its
Affiliates under any of the Fund’'s prograns;
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(b) termnate or reallocate any unused portion of the NMIC
Al l ocati on authorized hereunder;

(c) bar the Allocatee or any of its Affiliates from
applying for a NMIC Al l ocation fromthe Fund or to any
of the Fund s prograns;

(d) require the Allocatee to convene a neeting(s) of its
board of directors or other governing body at which
meeting(s) the Fund will be given the opportunity to
address the attendees with respect to the Fund' s
eval uati ons and concerns regardi ng the perfornmance of
the Allocatee under this Al location Agreenent;

(e) notify taxpayers (as identified in Section 6.5 of this
Al'l ocation Agreenent) of the Allocatee’s default under
this Al location Agreenent; and

(f) take any other action permtted by the terns of this

Al l ocation Agreenment or available at law or in equity,  _{Deleted:.

(except for recapture events as set forth in Section
8.2 of this Allocation Agreenent)

| 8.4 Referral to IRS The Fund nmay provide reports to the ~_—{ Deleted: an annual report
I nternal Revenue Service on the activities of each Al ocatee
based on the Allocatee’s reports to the Fund. The Internal ~_—{ Deleted: annual
Revenue Service may use such reports to, anong other things, aid _—{ Deleted: annual
inits determ nation of whether: (i) a Qualified Equity \(De,eted:determne i

I nvest nent issued by the Allocatee is subject to a recapture
event as defined in IRC 8 45D(g) and 26 C.F.R 1.45D 1T(e)(2);
(ii) a Q.ICl nade by an Allocatee neets the requirenments of |IRC
8 45D and 26 C.F.R 1.45D-1T; and (iii) an Al ocatee continues

otherwise to neet the requirenents of IRC 8 45D and 26 C. F. R Daieted i
1.45D-1T. The Fund nmay share wi WWDRAFT;#ORMUSTRATWE
that it obtains, in such manner and at such tinmes, as it deens PURPOSESONL Y1

| appropriate, consistent with IRC 8 6103.

8.5 No Waiver. No course of dealing on the part of the Fund or
any delay or failure on the part of the Fund to exercise any

25

THI S DOCUMENT | S FOR REVI EW ONLY




Control No. 02NVAOO_ ___—{ Deleted: Draft (4/29/03)

right herein will operate as a waiver of the right or otherw se
prejudice the Fund's rights, powers and renedi es under this

Al'l ocation Agreenent, the Notice of Allocation, the NOAA any
gui dance docunents published by the Fund, the Act, the Tenporary
and Proposed | ncone Tax Regul ations or any other applicable |aw
or regul ati on.

8.6 Prior Notice to Allocatee of Sanctions. Prior to
exercising or inposing any renedy contained herein, the Fund

| will_provide the Allocatee with witten notice of the ///iDmmat,toﬁhenmimm
i nci dence(s) giving rise to the default and the proposed renedy extent practicable,

(or renedies). The Fund's witten notice will give the

| Allocatee up to 90 cal endar days fromthe date of the notice to A Deleted: 60

respond to and to cure the incidence(s) giving rise to the
default. |If the Allocatee fails to respond or correct the

i nci dence(s) giving rise to the default within the tine period | Deleted: 60 cal endar day

provided in the witten notice, the Fund may, in its sole
di scretion, inpose or exercise the remedy (or renedies) set
forth inits witten notice. Nothing in this Allocation

Agreenment, however, will provide the Allocatee with any right to
any formal or infornmal hearing or conparabl e proceedi ng not
otherwise required by law. |In the event of a recapture event

under IRC 8 45D(g) and 26 C.F.R 1.45D-1T(e)(2), this section
does not apply.

8.7 Joint and Several Liability. The Allocatee and each of its
Subsidiary Allocatees are hereby jointly and severally liable
for any event of default under Section 8.1 of this Allocation
Agreenent whether the Allocatee or any of its Subsidiary

Al l ocatees incurs such default. |f such an event of default
occurs, the Fund may, in its sole discretion, subject to Section
8.6 of this Allocation Agreenent, inpose any of the renedies

listed in Section 8.3 of this Allocation Agreenent jointly or

Deleted: iii T
several |y upon the Al | ocat ee and_ ( DRAFT: FOR ILLUSTRATIVE
except that Section 8.3(b) of this Allocation Agreenment shall PURPOSESONL Y
not be inposed with respect to any investnent conmtnents Deleted: .

related to a NMIC Al l ocati on nade to a non-defaulting All ocatee
or Subsidiary Allocatee, as determ ned by the Fund. For purposes
of this section, an investnment conmtnent nust be evidenced by a
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docunent in which: (i) an investor commits to nake an investnent
in the Allocatee or Subsidiary Allocatee in a specified anmount
and on specified terns; (ii) an investor has nade an initi al

di sbursenent of investnment proceeds related to such investnent
commtnment to the Allocatee or Subsidiary Allocatee; and (iii)
the investor conmits to disburse the renaining investnent
proceeds based on specified anounts and paynent dates.

ARTI CLE | X
M SCELLANEQUS

9.1 Notices. Al notices, requests, demands, consents, waivers
and ot her commruni cations given under any provision of this

Al'l ocation Agreenent shall be in witing and shall be delivered
by electronic mail or the Fund’'s electronic data collection and

| Allocation Tracking System by hand, mailed by postage-prepaid /{Deleted: all ocation tracking
first-class mail or delivered by overnight courier service, to system

the addresses indicated below, or to such different address or
addresses as the addressee may have specified in a notice duly
given to the sender:

if to the Fund:

Communi ty Devel opnment Fi nancial Institutions Fund
Departnment of the Treasury

Attention: Awards Manager

601 13th Street, NW Suite 200 South

Washi ngt on, DC 20005

cdfi hel p@dfi.treas. gov

if to the A locatee: Deleted: iii
DRAFT: FORILLUSTRATIVE
) . o PURPOSESONLYY
Al locatee’s physical or el ect ronic_mai ling Dolotod:
address as listed in the Fund' s electronic (]
dat abase.

Attention:[ Authorized Representative]
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T

Al such notices shall be deened as received on the date of
actual receipt by the Fund or the All ocat ee.

9.2 Entire Agreenment. This Allocation Agreenent, the
Schedul es, the material provisions of the Allocati on Application
and the attachnments, exhibits, appendi ces and supplenents to the
Application, and the Notice of Allocation between the Allocatee
and the Fund with respect to the NMIC All ocation contain the

Deleted: [i nsert el ectronic
noti ce address information]

/{ Deleted:

entire agreenent of the parties with respect to the subject
matter hereof and supersede all prior agreenents or
understandings, witten or oral, in respect thereof, and no
change, nodification or waiver of any provision hereof shall be
valid unless in witing and signed by the party to be bound.

The Allocation Application, including any attachnents, exhibits,
appendi ces and suppl enents thereto, any Schedul es, attachments,
exhi bits, appendices and supplenments to this Allocation
Agreenent, and said Notice of Allocation are incorporated in and
made a part of this Allocation Agreenent.

9.3 Assignnment. The Allocatee may not assign, pledge or
otherw se transfer any rights, benefits or responsibilities of
the Allocatee under this Allocation Agreenment except as set
forth in Section 3.2(c) of this Allocation Agreenent, wi thout
the prior witten consent of the Fund.

9.4 Successors. The rights, benefits and responsibilities of
each of the parties hereto shall inure to their respective
successors, subject to this Section 9.4. If the Allocatee
merges with or is acquired by another entity, the Fund reserves
the right to exanmine the new entity, which acquired or nerged
with the Allocatee, to deternmine,its acceptability as an

Deleted: iii T

Al'locatee. If the Fund determines that the new entity is not
eligible or acceptable as an Allocatee, or if the new entity
does not agree to abide by all the provisions of this Allocation
Agreenment and shall continue operations and performance as if
there were no interruption in the parties to this Agreenent, the
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Fund may termi nate the continued provision of the NMIC

Al'l ocation under this Allocation Agreenent and take any or al
renedies it deenms appropriate in accordance with Sections 8.3
and 8.6 herein.

9.5 Severability. [If any provision of this Allocation
Agreement shall for any reason be held to be illegal, invalid or
unenforceable, such illegality, invalidity or unenforceability

shall not affect any other provision of this Al location
Agreenent, and this Allocation Agreenent shall be construed as
if such illegal, invalid or unenforceable provision had never
been contai ned herein.

9.6 No Waiver. No delay or failure on the part of either party
in exercising any rights hereunder, and no partial or single
exerci se thereof, shall constitute a waiver of such rights or of
any other rights hereunder.

9.7 Applicable Law. This Allocation Agreenment shall be
governed by and construed in accordance with Federal law to the
extent such Federal lawis applicable, and to the extent Federa
law is not applicable, this Allocation Agreenent shall be
governed by and construed in accordance with the | aw of the
State of formation of the Allocatee or its Subsidiary

Al'l ocat ees, as the case may be.

9.8 Disclainer of Relationships.

(a) The Allocatee shall not be deened to be an agency,
department or instrunentality of the United States
merely by virtue of it being an All ocatee

(b) Nothing in this Allocation Agreenent, nor any act of

the Fund or the Allocatee, shall be construed by Deleted: iii

either of them or by a third party, to create any BSQE&;@S&K%gRAHVE
rel ationship of third-party beneficiary, principal and

agent, limted or general partner or joint venture, or

of any association or relationship whatsoever
i nvol ving the Fund and the All ocatee.
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(c) Notwithstanding any ot her provision of |aw, the Fund
shal | not be deened to control the Allocatee by reason
of any NMIC Al |l ocation provi ded hereunder for the
purpose of any other applicable | aw.

(d) The Allocatee’s receipt of a NMIC Al l ocation fromthe
Fund shall not be deened to be an assurance of any
kind by the Fund regarding a taxpayer’'s Equity
I nvestnment in the Allocatee.

9.9 Counterparts. This Allocation Agreenent may be executed in
counterparts, each of which shall constitute an original but all
of which together shall constitute one and the same instrument.

9.10 Headi ngs. The headings contained in this Allocation
Agreenent are for convenience only and shall not affect the
meani ng or interpretation of this Allocati on Agreenent.

9.11 Amendnents. The terms of this Allocation Agreenent may be
anended, nodified, or supplenmented by the nutual witten consent
of the parties hereto.

9.12 Survival of Representations and Warranties. All
representations, warranties, covenants, and agreenments nmade by
the Allocatee in this Allocation Agreenent or the Application,
including, without Iimtation, all Assurances and Certifications
contained in the Application, or in any docunment, report,
certificate, financial statement, note or instrunent now or
hereafter furnished in connection with this Allocation Agreenent
shal | survive the execution and delivery of this Allocation
Agreenent and the provision of any NMIC Al | ocati on pursuant
hereto, except as otherw se agreed to by the Fund.

Deleted: iii T

9. 13 Termination. Unl ess otherwi se nmutually agreed upon in
writing by the parties hereto, this Allocation Agreenent shall
term nate at such time that:
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(&) the Fund determines that the Al ocatee has subnmitted __—{ Deleted: 1

to the Fund all reports required by this Allocation
Agreenent covering the 7-year credit period (as
defined in 26 CF.R 1.45D 1T(c)(5)(i)) after the

Al'l ocatee issues its last Qualified Equity Investnent
related to its NMIC Al l ocation; and

(b) the Fund determines that the NMIC Al l ocation has been  _{Deleted: 2

used as permtted hereby or two years after the 7-year
credit period (as defined in 26 C.F. R 1.45D

1T(c)(5) (1)) after the Allocatee issues its |ast
Qualified Equity Investnent related to its NMIC

Al'l ocation, whichever date is earlier.

This Section 9.13 shall not, in any manner, waive or supersede
any rights, powers, or renedies available to the Departnment of
the Treasury or the Internal Revenue Service pursuant to the
Act, the Internal Revenue Code or any other applicable |aw or
regul ati on.

9.14 Disclosure of Allocatee Reports by Fund. The Fund will,
consistent with applicable Iaw (including IRC 8 6103), nake
reports described in Article VI hereof available for public

i nspection after deleting any materials necessary to protect
privacy or proprietary interests. The Fund will also nake
reports described in Article VI hereof available to the Interna
Revenue Service for the purpose of determining the Allocatee’s
and its investors’ compliance with the requirenments of IRC & 45D
and the Tenmporary and Proposed | nconme Tax Regul ati ons.

9.15 Conpliance with Non-Di scrimnation Statutes. The Allocatee
shal |l conply, to the extent applicable, with all Federa

statutes relating to non-discrimnation, including, but not S
limted to: Title VI of the G VM@L&&«A@L—G‘-——IQM—IL—U-—&#—X——/I D L LUSTRATIVE
of the Education Amendnments of 1972; Section 504 of the PURPOSESONLY

Rehabilitation Act of 1973; the Age Discrimnation Act of 1975;
the Drug Abuse Ofice and Treatnent Act of 1972; the

Conpr ehensi ve Al cohol Abuse and Al cohol i sm Prevention, Treatnent
and Rehabilitation Act of 1970; 8§ 523 and 527 of the Public
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Heal th Service Act of 1912; and Title VIII of the Cvil Rights
Act of 1968.

9.16 Paperwork Reduction Act Notice. Unless otherw se required
by law, the Al ocatee shall not be required to respond to any
collection of information set forth in this Al location Agreenent
until the Fund obtains a currently valid OVB control nunber
pursuant to the requirements of the Paperwork Reduction Act of

1995. The Fund will notify the All ocatee when such OVB control
nunber has been obtai ned.

- Deleted: iii T
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I'N W TNESS WHEREOF, the parties hereto have duly executed this
Al l ocati on Agreenent as of the Allocation Date

THE FUND: Comuni ty Devel oprment Fi nanci al
Institutions Fund

By:
Nane:
Title:
THE ALLOCATEE: [ Name of All ocat ee]

[Control No. 02NMAOO]

By:

Nane:
Title:

By executing this Allocation Agreement, each of the undersigned Subsidiary
Al l ocatees agrees to all of the terns, conditions, provisions
representations, warranties, covenants, and agreenents set forth in this
Al l ocation Agreement and agrees that all such terns, conditions

provi sions, representations, warranties, covenants, and agreenents apply
to each of the undersigned Subsidiary Allocatees to the sane extent as
they apply to the Allocatee. Furthernore, each of the undersigned

Subsi diary Allocatees represents and warrants that this Al ocation
Agreerment and all documents connected herewith constitute the legal, valid
and bi ndi ng obligations of the Subsidiary A locatees and are fully
enforceabl e in accordance with their respective terms.
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SUBSI DI ARY
ALLOCATEE: [ Name of Subsidiary Allocatee]
[ CDE No. 02NMC00]

By:

Nane:
Title:

Al |l ocation Date:
[To be inserted by Fund’ s Legal Counsel]

A
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Schedul e A

FORM OF OPI NI ON OF COUNSEL

[ This Form Must be Submitted on the Counsel’s Letterhead]

[ Dat e]

TO:  Conmunity Devel opment Financial Institutions Fund
601 13'" Street, N.W, Suite 200 South
Washi ngton, D.C. 20005

respective CDE No.]

Dear Ladi es and Gentl enen:

Attention: Grants Managenent and Conpli ance Manager | Deleted: Avar ds
RE: 2002 New Markets Tax Credit Program All ocation

[ Name of Allocatee] [Control No. 02NMAOO]

[If applicabl e]l[Name of Each Subsidiary Allocatee and the

The undersigned counsel represents the above-referenced | Deleted: firm

[All ocatee] and [Subsidiary Al locatees] as counsel in connection
with an allocation of New Markets Tax Credits (NMIC) to [All ocatee]
fromthe Comunity Devel opnent Financial Institutions (CDFlI) Fund
in the 2002 NMIC Program year. W have revi ewed the General

CGui dance (66 FR 21846); the CDE Certification Guidance (66 FR
65806); the Notice of Allocation Availability for the NMIC Program
(67 FR 40112); Section 45D of the Internal Revenue Code and the
regul ati ons i ssued pursuant thereto; and made such ot her

i nvestigations of |law as we have deened appropriate. W have al so
reviewed the Allocation Agreenent and such ot her docunents and
records as we have deened necessary to render this opinion.

A
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Capitalized ternms contained herein shall have the same neani ng
assigned to themin the Allocati on Agreenent.

t hat :

Based upon the foregoing, the undersigned is of the opinion

a. The Allocatee is a donestic [corporation] [partnership]
[ The Subsidiary Allocatee is

for Federal tax purposes.
a donestic corporation/ partnership for Federal tax
purposes]. The Allocatee is a [insert corporate forni
and is validly existing and in good standing (if
applicable) under the laws of the State of

and it is legally authorized to transact business in

each jurisdiction in which it is authorized to use its
NMIC Al l ocation to the extent such authorization is

Formatted: Left, Numbered + Level:
2 + Numbering Style: a, b, c, ... +
Start at: 1+ Alignment: Left +
Aligned at: 1" + Tab after: 125" +
Indent at: 1.25"

Deleted: .

Deleted:its

Deleted: . ] 1

1

The execution, delivery and
performance by the Al ocatee
[and

required to undertake the activities related to its
NMIC Al | ocation. [The Subsidiary Allocatee is a
[insert corporate forn] and is validly existing and in
good standing (if applicable) under the |laws of the
State of ~_and it is legally authorized to

transact business in each jurisdiction in which it is
authorized to use the NMIC Allocation to the extent

Deleted: Subsi di ary

Al l ocatees] of the

Al | ocation Agreenent are
within the Allocatee’s [and
Subsi di ary

Al 'l ocat ees’ ] corporate

[ partnership] powers and
have been duly authorized by
all requisite corporate

[ partnershi p] action and no
additional authorizations
are

such authorization is required to undertake the

Deleted: . 1

1

The execution, delivery and
perfornmance by

gctivities related to the Nvrc Allocatioqj

Deleted: Al | ocat ee [and

. The execution, delivery and performance by the

All ocatee [and the Subsidiary Allocatees] of the

Al'l ocation Agreenent are within the Allocatee’s [and
Subsidiary Allocatees’]corporate [partnership] powers
and have been duly authorized by all requisite
corporate [partnership] action and no additiona

aut hori zations are required which have not been

previ ously obtai ned

Deleted: Subsi di ary
Al | ocat ees] of the

. The execution, delivery and performance by the

Al ocatee [and the Subsidiary Al ocatees] of the
Al l ocation Agreenment shall not result in any violation

Deleted: Agreenent shal |l not
result in any violation of
and shall not conflict with,
or result in a breach of any
of the terms of, or
constitute a default under
any provision of Federal or
State |aw to which the

Al locatee [or the Subsidiary
Al l ocatees] is subject, the
Al locatee’s [and the

Subsi di ary Allocatees’]
incorporation, charter,
organi zation, bylaws or

ot her establishing doc Tal

of and shall not conflict with, or result in a breach
of any of the terns of, or constitute a default under
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any provision of the Allocatee’s [and the Subsidiary
Al'l ocatees’] incorporation, charter, organization,

byl aws or ot her establishing docunents or to our

knowl edge any provision of Federal or State law to
which the Allocatee [or the Subsidiary Allocatees] is
subj ect, or any agreenent, judgnent, wit, injunction,
decree, order, rule or regulation to which the

Al'l ocatee [or the Subsidiary Allocatees] is a party or
by which it is bound.

- /<[ Deleted: I nstitutional - Level
d. The AlTocation Agreenent and all docunents related Report Due Dates ( ml
thereto to which the Allocatee or the Subsidiary Deleted: | I
Al ocatee is a party and executed and delivered by the Formatted: Font: (Default) Courier }
Al'l ocatee or Subsidiary All ocatee as of the date hereof New

constitute the legal, valid and binding obligations of
the Allocatee [and the Subsidiary Allocatees]
enforceable in accordance with their respective terns.

e. To our know edge, there is no suit, action, proceeding,
or investigation, pending or threatened against the
Al'l ocatee [or the Subsidiary Allocatees] that questions
the validity of the Allocation Agreenent or any actions
taken or to be taken pursuant thereto.

This opinion is based upon the |aws of the State(s) of and
the Federal laws of the United States. This opinion is rendered
solely in connection with the COFlI Fund s provision of the NMIC
Al'l ocation to the Allocatee [and the Subsidiary Allocatees].
Accordingly, it may be relied upon only by the CDFI Fund and may
not be relied upon by any other party for any other purpose.

. Deleted: iii
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(d) [if applicable] The All ocatee shall satisfy the
requirenents of IRC 8 45D(b)(1)(B) and 26 C.F. R 1.45D-
1T(c)(5) with respect to the Qualified Equity |Investnents
it receives by making QLICIs in businesses in which
persons unrelated to the Allocatee hold the majority
equity interest;

Page 8: [2] Deleted Michael J. Novogradac 7/30/20034:19 PM
By May 2006, the Allocatee shall issue at least 80 percent of its Qualified Equity
Investments related to its NMTC Allocation;

Page 8: [3] Deleted Michael J. Novogradac 7/30/20034:19PM
(f) [if applicable] To the extent that the Allocatee is
aut horized to nake QLICIs in the formof |oans, as set forth in
Section 3.2(a) hereof, and at such tine that the Allocatee has nade
100 percent of its QLICIs or May __ , 2006, whichever date is
earlier, the Allocatee shall have nade nore than 50 percent of such
| oans (both in terns of the aggregate dollar anount and nunber of

| oans) using flexible, non-conventional, non-conformng terns and
conditions, with reference to either the Allocatee’ s underwiting
gui del ines or standard practice in the marketpl ace as docunented by
the Allocatee, including one or nore of the followng criteria as
is appropriate for the type of borrower, use of |oan proceeds and
transacti on type:
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Page 2: [6] Deleted Michael J. Novogradac 7/30/20034:19 PM
Agreenment shall not result in any violation of and shall not

conflict wth, or result in a breach of any of the terns of, or
constitute a default under any provision of Federal or State lawto
which the Allocatee [or the Subsidiary Allocatees] is subject, the
Al |l ocatee’s [and the Subsidiary Allocatees’] incorporation,
charter, organization, bylaws or other establishing docunents or
any agreenment, judgnment, wit, injunction, decree, order, rule or
regulation to which the Allocatee [or the Subsidiary Allocatees] is
a party or by which it is bound.

The All ocation Agreenment and all docunents connected therew th
constitute the legal, valid and binding obligations of the
Al |l ocatee [and the Subsidiary Al ocatees] enforceable in accordance
with their respective terns.



We have neither actual nor constructive know edge of any suit,
action, proceeding, or investigation, pending or threatened agai nst
the Allocatee [or the Subsidiary Allocatees] that questions the
validity of the Allocation Agreenent or any actions taken or to be
t aken pursuant thereto.

This opinion is based upon the |aws of the State(s) of = and
the Federal laws of the United States. This opinion is rendered
solely in connection with the CDFI Fund s provision of the NMIC
Al'location to the Allocatee [and the Subsidiary All ocatees].
Accordingly, it may be relied upon only by the CDFI Fund and may

not be relied upon by any other party for any other purpose.

Fi r m Nane

By:
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