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N* THDA Board of Directors Meeting
X July 23, 2019—1:00 p.m. Central Time

Ten nessee H OUSing William R. Snodgrass Tennessee Tower
312 Rosa L Parks Avenue, Third Floor
DevelOpmenT Agency Nashville, TN 37243

All meetings will be held in The Nashville Room

AGENDA (Tab #1)

Public Comment to the Board Hedges, Perrey, Board Members
A. Opening Comments and INTFOAUCTIONS ...........cccveiiiiiiieie et sre e ee s Hedges
B. Staff Recognition (DIireCtors) (Tab #2) ....c.ccociiiieieiieie st sttt sae s Perrey
C. Approval of Minutes from May 21, 2019 Meeting (Tab #3) ......cccooiiiiriieicie e Hedges
D. Executive Director’s Report (Tab #2) ........ccccoiiiiiiiiiii s sbe e sree e Perrey
E. Creating HOMES INITIALIVE ........coviiiiiiiiice s Perrey / Williams
F. Committee Reports and Committee Matters

1. Bond Finance Committee (Monday, July 22—2:00 pm State Capitol Room G-3)

(T FH4) bbbt h bbb R bbbttt bbb nen e Hedges
* A, 1SSUE 2019-3 AULNOTIZALION ...c.veuiiiieiieieieee sttt eneene e Miller
*b. Issue 2019-3 Reimbursement RESOIULION ........cccviiiiiiiiiicie e Miller
* €. Issue 2019-2 State FOrm CT-0253.......c.oo it sae e Miller
2. Audit & Budget Committee (Tuesday, July 23—9:00 am CT) (Tab #5) .....cccceevvvevviviveveeiens Hargett
*a. Fiscal Year 2020 AUIt PIAN ....ociiiiiieiiecie et ssa et ra e seeenee e Oliver
b. Fiscal Year 2019 Budget Recap (Verbal) ... e Ridley
3. Grants Committee (Tuesday, July 23—9:15am CT) (Tab #6) ......cccccvvveveieiiicieceee e McMullen
*a. 2020 Fall Round Tennessee Housing Trust Fund Competitive Grants Program Description ........ Shaw

* b. 2016 Spring Round Tennessee Housing Trust Fund Competitive Grants Extension Request —
Brownsville HOUSING AULNOTILY .......ooviiiiiiiieiece s Shaw
c. 2019 Spring Round Tennessee Housing Trust Fund Competitive Grants Award Summary .......... Shaw
* d. 2019 National Housing Trust Fund Program DesCription .........cccccovviiiieiesicic e Lord
e. 2018 National Housing Trust Fund AWard SUMMATY .........cccoouiiiiriieneeiesese e Lord

* f. Amendment to the 2017, 2018 and 2019 HOME Program Descriptions —

Reconstruction REQUITEMENT ........cccviiiiicic ettt s sne Lord
0. 2019 HOME AWAIT SUMIMAIY ....cuiitiiiiieieiieiisiisie sttt sttt b s eneene s Lord
h. 2019 Emergency Solutions Grant AWard SUMMATY ...........ccciveveiieerieieniee e sre e e sre e sre e snas Watt
*i. 2020 Low Income Home Energy Assistance Program Annual Plan Authorization ..............cc........ Watt
4. Rental Assistance Committee (Tuesday, July 23—9:30 am CT) (Tab #7) ..c..ccoovvvvrirvneiennnn. Snodderly
a. Housing Quality Standards (HQS) AMENAMENT .....coiiiiiiieeieee e Scott
5. Tax Credit Committee (Tuesday, July 23—9:45am CT) (Tab #8) .......cccovvviriiiiiiiiieeece Tully
a. 2019-2020 Low Income Housing Tax Credit Qualified Allocation Plan Discussion ...................... Watt

* Indicates Board Action Required ? Indicates Discussion Which Might Result In Board Action
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Tennessee Housing Development Agency

Andrew Jackson Building Third Floor
502 Deaderick St., Nashville, TN 37243

Bill Lee Ralph M. Perrey
Governor Executive Director
TO: THDA Board of Directors

FROM: Ralph M. Perrey, Executive Director

DATE: July 15, 2019

SUBJ: THDA Board of Directors Meeting

THDA Board Members —

We look forward to welcoming you in Nashville for our next Board meeting on July 23 (July 22 for
Bond Finance Committee). This will the first meeting for our newly-appointed Board Chair,
Mike Hedges, and for newly-appointed Board Member, Chrissy Rhea.

First up on the Board agenda is consideration of $3 million in grant funding that THDFA proposes
to make available to support Governor Lee’s plan to provide recovery housing for individuals
struggling with opioid addiction. Marie Williams, Commissioner of the Tennessee Department of
Mental Health & Substance Abuse Services, will be with us to explain how our support will enable
her department to leverage an additional $3 million provided in the Governor’s budget.
Commissioner Williams and her staff will develop a detailed action plan over the summer. For
THDA’s purposes in July, the authorization we ask of you is simply to make up to $3 million
available to build or rehab housing for use by organizations providing substance abuse services.

Other action items for your attention this month:

e Authorization for Issue 2019-3 and its accompanying Reimbursement Resolution. Additional
information may be found behind the Bond Finance Committee tab.

e Director of Internal Audit Gay Oliver will present the FY 2020 Audit Plan to the Audit & Budget
Committee.

e Grants Committee will take up program descriptions for the Housing Trust Fund Fall round, as
well as this year’s National Housing Trust Fund round. We also ask your approval of the
required annual plan authorization for the Energy Assistance (LIHEAP) program, which we are
obligated to provide to the federal government.

Our staff will review proposed amendments to the 2020 Qualified Allocation Plan. These are
detailed behind the Tax Credit Committee tab. The Rental Assistance Committee will be briefed on
technical changes in the Administrative Plan governing our Housing Choice Voucher Program.
Neither of these updates require action on the Board’s part.

Please feel free to contact me if you have questions about any item on the agenda or in your board
packet, and please let Cindy Ripley know if you need assistance with travel and logistics. We look
forward to seeing you on July 23.

THDA.org - (615) 815-2200 - Toll Free: 800-228-THDA
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ears of Service

5 Years

Learning Coordinator
Human Resources
THDA Hire Date: June 16, 2014

5 Years
Benefits and Recruitment Coordinator

Human Resources
THDA Hire Date: June 26, 2014

5 Years
Communications Coordinator

Communications
THDA Hire Date: August 4, 2014

20 Years
Administrative Assistant
Internal Audit

THDA Hire Date: August 31, 2013
State Hire Date: August 16, 2001

25 Years

Rental Assistance Specialist
Section 8 Rental Assistance
THDA Hire Date: August 1, 1994

5 Years

Dtitte Werthington

Housing Program Manager — Energy
Community Programs
THDA Hire Date: June 23, 2014

5 Years
Z :
Coctty Nathanicl
Business Analyst
Information Technology

THDA Hire Date: December 06, 2015
State Hire Date: July 21, 2014

10 Years
oo Corsnron
Rental Assistance Specialist
Section 8 Rental Assistance

THDA Hire Date: February 14, 2016
State Hire Date: August 3, 2009

20 Years

Rental Assistance Manager

Section 8 Rental Assistance
THDA Hire Date: June 1, 1984






Tennessee Housing Development Agency

Andrew Jackson Building Third Floor
502 Deaderick St., Nashville, TN 37243

Bill Lee Ralph M. Perrey
Governor Executive Director
MEMORANDUM
TO: Board of Directors
FROM: Don Watt, Director of Community Programs

Lorrie Shearon, Chief Strategy Officer

DATE: July 9, 2019
RE: THDA Partnership with Department of Mental Health and Substance Abuse
Services

Proposed Board Action

At this time, THDA staff asks for board approval to 1) set aside a one time amount of $3 million for
purposes of working with the Department of Mental Health and Substance Abuse Services
(DMHSAS) on creating recovery housing under an expanded Creating Homes Initiative; and,
2) work with DMHSAS on a program description for granting these funds to appropriate entities.
The program description would come to the Board for consideration at a later date.

Background

In this year’s state budget, DMHSAS received a $3 million budget appropriation to be directed
toward substance abuse recovery, particularly opioid recovery. DMHSAS has approached THDA
about matching this appropriation with $3 million of THDA’s funds to provide for “recovery
housing”, enriched by needed services for this population.

About twenty years ago, DMHSAS (which had a slightly different name at that time) initiated the
Creating Homes Initiative (CHI) to create new housing “opportunities” for persons with mental
illness in Tennessee. Similar to the present situation, the Department of Mental Health approached
THDA about a partnership and THDA responded by setting aside $2 million in a combination of
HOME and unrestricted THDA funds. These funds were used for the building component — “bricks

THDA.org - (615) 815-2200 - Toll Free: 800-228-THDA
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THDA Board of Directors
July 9, 2019
Page 2

and sticks” — of homes dedicated to low income persons with mental illness. The partnership was
ultimately extremely successful, surpassing all of its goals.

General Program Features

Due to the prior success of this partnership, staff proposes a model that would function similarly to
the previous partnership and builds upon the earlier success. Staff hereby proposes that THDA set
aside $3 million from unrestricted THDA funds, on a one time basis, to be used to create housing
for people recovering from substance abuse, with a particular focus on opioid addiction. This
proposal has the following general features:

e THDA funds would go toward grants to eligible entities involved in property acquisition,
development and rehabilitation and/or construction of these housing units; THDA funds
would be matched by DMHSAS funds, which would go toward administrative costs and the
costs of providing needed services for the residents.

e THDA staff will develop a program description similar to the THTF Competitive Grant
Program, working with DMHSAS to identify allowable activities, targeted populations and
geographies, size of grants, eligibility, etc. Staff expects to bring this program description to
the Board for consideration in September, 2019.

e THDA and DMHSAS will jointly review and score applications received for these funds.

e THDA will be in charge of compliance monitoring of the units while DMHSAS will ensure
appropriate services are maintained, thereby allowing each agency to be responsible for the
areas where they have expertise.

www.THDA.org - (615) 815-2200 - Toll Free: 800-228-THDA
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TENNESSEE HOUSING DEVELOPMENT AGENCY
BOARD OF DIRECTORS
May 21, 2019

Pursuant to the call of the Chairman, the Tennessee Housing Development Agency Board
of Directors (the “Board”) met in regular session on Tuesday, May 21, 2019, at 1:00 p.m., in the
Nashville Room of the William R. Snodgrass Tennessee Tower Building, Nashville, Tennessee.

The following Board members were present: Kim Grant Brown (Chair); Dorothy Cleaves;
Jonathan Rummel for Secretary of State Tre Hargett; Regina Hubbard; John Krenson;
Samantha Wilson for Commissioner of Finance & Administration Stuart McWhorter;
Austin McMullen; Erin Merrick; John Snodderly; Lynn Tully; Pieter van Vuuren and
Katie Armstrong for Comptroller Justin Wilson. Those absent were: Treasurer David Lillard and
Daisy Fields.

Ralph Perrey, THDA Executive Director, recognized the following THDA staff members
for their years of service:

Theresa Smith Single Family 5 years

Fabiola Caferri Accounting 5 years

Sarita Hafford Section 8 Rental Assistance 10 years
Gathelyn Oliver Internal Audit 20 years
Pamela Norris Single Family 30 years
Lorraine Shearon Executive 30 years
Shelia White Section 8 Contract Admin 35 years

Mr. Perrey announced the pending retirements of Linda Foulks, Patricia Randolph and
Shelia White and thanked each one for their years of service to THDA and the State.

Seeing a physical quorum present, Chair Brown called the meeting to order and offered a
time for public comment. With no one wishing to address the Board, Chair Brown called for
consideration of the March 26, 2019, minutes. Upon motion by Mr. van Vuuren, second by
Ms. Cleaves, the minutes were approved.

Chair Brown recognized Mr. Perrey who presented the following Executive Directors
Report:

e Pricing for Bond Issue 2019-2 will be on June 5 and 6, 2019. All market indications
look promising at this time.

e Production remains strong and is expected to remain strong throughout the summer.
Efforts of THDA staff led to this result.

e HUD recently issued a mortgagee letter to clarify the kinds of entities that can
legitimately offer down-payment assistance and this is generally beneficial to housing
finance agencies like THDA. The mortgagee letter has been challenged in court. The
Washington State housing finance agency has filed a friend of the court brief and
THDA expects to join in the brief.



HUD has extended THDAs project based contract administration agreement to the end
of calendar 2020. HUD will assign THDA additional properties to inspect and
supervise with a little less money per inspection, but THDA will still be operating in
the black on the program.

The Rural Impact Statement requested by Governor Lee is being finalized and will be
circulated to Board members.

A video regarding the Blight Elimination program was shown to the Board.

June 4, 2019 will be the mid-year quarterly business review. Staff will invite and host
three former Board Chairs along with Kim Grant Brown to reminisce to celebrate
THDA’s 45" anniversary.

June 18, 2019 will be the next Women in Leadership Speaker Series date with
Ms. Anne Pope.

Gathelyn (Gay) Oliver provided the following update on Board Compliance
Responsibilities:

o Consumer Financial Protection Bureau (“CFPB”), created by the Dodd Frank
Act in response to the Financial Crises in 2007 and 2008, has supervisory and
enforcement authority over THDA because THDA services loans.

o CFPB requires that THDA develop and maintain a sound compliance
management system, the components of which include board and management
oversight. Board members and, specifically, the Audit & Budget Committee of
the Board, along with senior management provide oversight to THDA’s
compliance management system. In the event of an audit, the CFPB would
likely look at Board and senior management oversight and commitment to
compliance, effective change management, effective risk management and self-
identification and corrective action responses.

o The Internal Audit Division is responsible for testing compliance for all of
THDA. Bruce Balcom, Assistant Chief Legal Counsel, provides legal
compliance expertise for single family programs.

o Components of the compliance program include policies and procedures,
training, monitoring and audit, consumer complaint and response

o Policies and procedures are developed by management within each division,
with oversight to ensure regulatory compliance.

o Internal Audit staff follow an annual audit plan every year, with policies and
procedures for audit work. Internal Audit also has a quality control plan for
Volunteer Mortgage Loan Servicing.

o Comprehensive training is provided to all THDA management and staff on
regulations, policy and procedures specific to their area of expertise. Training
is tracked each year to ensure compliance with training requirements.



o Internal Audit staff complete training for their specific areas of expertise and
are involved in professional organizations.

o Internal Audit staff is preparing for conventional lending by developing a
quality control plan based on FHA, VA and USDA regulations (for loans made
with proceeds from mortgage revenue bonds) and Fannie Mae and Freddie Mac
guidelines (for conventional loans).

o Consumers have several options to contact THDA if they are dissatisfied with
an action or anything that happens at THDA. Management is responsible for
responding to complaints and resolving them appropriately. Internal audit staff
regularly reviews complaints and follow up.

o The compliance management system is reviewed each year as part of the
financial and compliance audit performed by the Comptroller’s Office. In
addition, NCSHA has developed a compliance group and Internal Audit staff
participates in monthly calls regarding compliance issues, best practices,
questions, and concerns.

o Internal Audit staff is finalizing a vendor management policy and is working on
origination quality control.

o Internal Audit will provide regular compliance training to the Board to meet
CFPB requirements. Questions or concerns may be addressed to Ms. Oliver at
any time.

Chair Brown then called for the Bond Finance Committee report and recognized
Lynn Miller, Chief Legal Counsel. Ms. Miller presented the Schedule of Financing for Fiscal Year
2019-2020 (the “Schedule of Financing”) included in the meeting material. She noted the Bond
Finance Committee recommended approval and noted that $475 million in bonds is expected to
be issued during Fiscal Year 2019-2020, including approximately $445 million for new production
and approximately $30 million in anticipated economic refundings. Ms. Miller noted that THDA
issued $749 million in bonds during the 2018-2019 fiscal year. Upon motion by Ms. Cleaves,
second Ms. Wilson, motion carried to approve the Schedule of Financing.

Chair Brown recognized Ms. Miller who referenced a memo dated May 14, 2019, from her
and Lindsay Hall, Chief Operating Officer of Single Family Programs, regarding conventional
lending. Ms. Miller explained that, in March 2015, the Board authorized an insured conventional
loan product using a master servicer who would pool THDA conventional loans and sell them to
the government sponsored entities (GSEs), with THDA holding the resulting mortgage-backed
securities as investments. She explained that since THDA now services its loans, a new model is
expected that involves a provider to pool and sell THDA conventional loans to GSEs, with THDA
retaining servicing on these conventional loans, so additional authorization is needed. She
indicated that the Bond Finance Committee and the Lending Committee recommend the following
authorizations as specified in the referenced memo:

1. Authorize an insured conventional loan product through a secondary market execution;



2. Authorize staff to engage a provider experienced in packaging, selling and delivering
loans to GSE(s) on behalf of housing finance agencies in order to mitigate interest rate
risk and who is willing to train THDA staff and lenders in the processes required;

3. Authorize staff to create loan pools to sell to the GSE(S) using best efforts or other
methods at the point the Executive Director determines that THDA staff have sufficient
knowledge and experience to carry out this function;

4. Authorize staff to apply for and receive a revolving line of credit up to a maximum of
$75 million to use to purchase loans from Originating Agents prior to selling them to
the GSE(s) through the provider or otherwise, with terms and conditions satisfactory to
the Executive Director; and

5. Authorize all appropriate staff to execute all documents and do all things necessary to
carry out the authorizations described in #1-#4 above.

Upon motion by Ms. Cleaves, second by Mr. Snodderly, motion carried to approve the five
authorizations listed above.

Chair Brown then called for the Grants Committee report and recognized Mr. van Vuuren
who noted the Committee is recommending approval of all extension requests for the 2015-2016
HOME Program. Mr. van Vuuren referenced a memorandum from Don Watt, Director of
Community Programs, dated May 14, 2019, containing full details. He noted that the grants are
currently set to expire on June 30, 2019, but implementation delays, including building codes
issues, contractor shortages, and administrator issues, have impacted the 2015-2016 grants.
Mr. van Vuuren stated that the extension requests range from October 1, 2019, to June 30, 2020,
with the majority requesting an extension to December 31, 2019. Upon motion by Mr. van Vuuren,
second by Mr. Rummel, motion carried to approve all the 2015-2016 HOME Grant extensions as
specified in the referenced memorandum.

Next, Mr. van Vuuren presented a request from Sevier County to extend their 2017 Rebuild
and Recover grant. Mr. van Vuuren referenced a memorandum from Mr. Watt, dated
May 15, 2019. He noted that the THDA Board previously approved an extension to May 31, 2019,
however, foundation issues were discovered with four of the homes, including one that required
acquisition of a new lot. Mr. van Vuuren noted that Appalachia Service Project is administering
the grant on behalf of Sevier County, and they anticipate completion of the remaining four homes
by August 31, 2019. Upon motion by Mr. van Vuurenl, second by Ms. Tully, motion carried to
approve the Committee recommended extension of the 2017 Sevier County Rebuild and Recover
grant to August 31, 2019.

Mr. van Vuuren next presented the Committee recommendation for the 2020 Set-Aside
Allocation to Habitat for Humanity of Tennessee. Mr. van Vuuren referenced a memorandum from
Mr. Watt, dated May 13, 2019, and the attached proposed Tennessee Housing Trust Fund
(“THTF”’) 2020 Habitat for Humanity of Tennessee Program Description (the “2020 Habitat
Program Description™). Mr. van Vuuren stated that since July 2014, THDA has set aside $500,000
annually from the THTF for Habitat for Humanity of Tennessee to support the construction
activities of their local affiliates. Mr. van Vuuren also noted minor updates in the 2020 Habitat
Program Description recommended by the Committee. Upon motion by Mr. van Vuuren, second
by Mr. Krenson, motion carried to approve the $500,000 allocation from the THTF to Habitat for
Humanity of Tennessee and to approve the 2020 Habitat Program Description.



Mr. van Vuuren next presented the Committee recommended 2020 Challenge Grant
Program Description. Mr. van Vuuren referenced a memorandum from Mr. Watt, dated
May 14, 2019, and the attached proposed 2020 Challenge Grant Program Description. Mr. van
Vuuren stated that the Committee recommends approval of $500,000 from the THTF for the 2020
Challenge Grant Program, to provide seed funding in support of fundraising efforts by eligible
nonprofit organizations to implement housing activities that represent unique milestones, are part
of a broad community initiative, or are part of a significant expansion of work outside the normal
day-to-day activities of the organization. He also noted the following recommended changes to the
2020 Challenge Grant Program Description:

e Reduce the available funds from $1,500,000 to $500,000.

e Provide for a single application deadline and a simultaneous review of proposals.
e C(Clarify the term “binding commitment” and associated timing.

e Eliminate the Executive Director’s discretion to award a Challenge Grant.

Upon motion by Mr. van Vuuren, second by Mr. McMullen, motion carried to approve the
allocation of $500,000 from the THTF for the 2020 Challenge Grant Program and to approve the
recommended 2020 Challenge Grant Program Description.

Finally, Mr. van Vuuren presented a Committee recommendation to allocate funds to
United Cerebral Palsy of Middle Tennessee to implement the 2019-2020 Home Modifications and
Ramps Program as detailed in a memorandum from Mr. Watt, dated May 13, 2019, and to approve
the Tennessee Housing Trust Fund 2019 Home Modifications and Ramps (“HMR”) Program
Description (“HMR Program Description”). Mr. van Vuuren stated that the Committee
recommends a $300,000 set-aside for United Cerebral Palsy of Middle Tennessee to implement a
2-year program for the construction of ramps and accessibility modifications to the homes of
disabled households across the whole state. He noted the following recommended changes to the
HMR Program Description:

e Increase the cost cap for ramps from $1,200 to $1,500; for other modifications
from $6,000 to $7,500.

e Allow HOME resources as an eligible match source (a 50% match is required).

e Clarify that improvements made must meet local building codes and ADA
requirements.

e Add standard non-discrimination language.

e Add conflict of interest requirements.

Upon motion by Mr. van Vuuren, second by Mr. Rummel, motion carried to approve the allocation
of $300,000 to United Cerebral Palsy of Middle Tennessee for the 2019-2020 HMR Program and
to approve the HMR Program Description.

Chair Brown then recognized Ms. Cleaves for the Lending Committee report. Ms. Cleaves
noted that Dr. Hulya Arik, THDA Economist, presented proposed changes to household income
limits applicable to THDA loan programs as described in her memo dated May 14, 2019. Ms.
Cleaves explained that income limits increased for 94 counties and reduced only for Smith County
as shown on the chart included with the referenced memo. Upon motion by Ms. Cleaves, second
by Ms. Merrick, motion carried to approve the Committee recommended 2019 income limits. to
be effective as of May 27, 2019, as shown in the referenced memao.



Chair Brown then recognized Ms. Tully for the Tax Credit Committee report. Ms. Tully
referenced a memo to the Board of Directors from Don Watt, Acting Director of Multifamily
Programs and Director of Community Programs dated May 21, 2019, and reviewed the following
Committee recommended amendments to the 2019-2020 Qualified Allocation Plan and the 2019
Multifamily Tax Exempt Bond Authority Program Description:

1. Increase the non-competitive housing credit per development limit from $1.3 million

to $3 million; and

2. Increase the Multifamily Tax Exempt Bond Authority per development limit from $25
million to $35 million; and

3. Maintain the Multifamily Tax Exempt Bond Authority per developer limit at $60
million through June 30 of each year, with an increase to $85 million beginning July 1
of each year.

Upon motion by Ms. Tully, second by Mr. Snodderly, the above amendments were approved and
staff was authorized to make non-substantive conforming changes as necessary.

With no further business, the meeting was adjourned.

Respectfully submitted,

Ralph M. Perrey
Executive Director

Approved this 23st day of July, 2019.
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Tennessee Housing Development Agency
Bond Finance Committee

July 22,2019
2:00 P.M. Central Time
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AGENDA
CAll £0 OTALT ..ottt ettt ettt e e s e e teeetbeebeeesbeessaessseesseassseesaessseenseanns Hedges
Approval of minutes from May 20, 2019, and June 4, 2019, meetings..........ccccceeeuennee. Hedges
Issue 2019-3 AUthOTIZATION . .....covuieiiiriiiiete ettt Miller
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LOCATION COMMITTEE MEMBERS

Conference Room G-11
State Capitol, Ground Floor
Nashville, Tennessee 37243

Mike Hedges, Chair

Secretary Tre Hargett

Treasurer David Lillard
Commissioner Stuart McWhorter
Comptroller Justin Wilson






TENNESSEE HOUSING DEVELOPMENT AGENCY
BOND FINANCE COMMITTEE
May 20, 2019

Pursuant to the call of the Chairman, the Bond Finance Committee of the Tennessee Housing
Development Agency Board of Directors (the “Committee”) met on Monday, May 20, 2019, at 2:00 P.M.
in Conference Room G-11, State Capitol, Nashville, Tennessee. The following members were present:
Jonathan Rummel (for Secretary of State Tre Hargett), Samantha Wilson (for Commissioner of Finance &
Administration Stuart McWhorter), and Comptroller Justin Wilson (Secretary). Kim Grant Brown (Chair)
participated by conference call. Treasurer David Lillard did not attend the meeting.

At the request of Chair Brown, Comptroller Wilson chaired the meeting. He noted a physical
quorum was present and called the meeting to order. Comptroller Wilson asked for.a motion to approve the
minutes of the March 25, 2019, meeting. Upon motion by Mr. Rummel, second by Ms. Wilson, and with
the following roll call vote, the motion carried to approve the March 25, 2019, minutes:

Chairman Brown: Yes
Mr. Rummel for Secretary Hargett: Yes
Ms. Wilson for Commissioner McWhorter: Yes
Comptroller Wilson: Yes

Comptroller Wilson recognized Lynn Miller, THDA Chief Legal Counsel, who presented the
Schedule of Financing for Fiscal Year 2019-2020 (the “Schedule of Financing™) included in the meeting
material. She indicated that, based on projections provide by Single Family program staff, the Schedule of
Financing provides for four bond issues in a total principal amount of $475 million for Fiscal Year 2019-
2020 plus approximately $30 million in anticipated refundings. Upon motion by Comptroller Wilson,
second by Mr. Rummel, and with the following roll call vote, the motion carried to recommend the Schedule
of Financing to the Board for approval:

Chairman Brown: Yes
Mr. Rummel for Secretary Hargett: Yes
Ms. Wilson for Commissioner McWhorter: Yes
Comptroller'Wilson: Yes

Comptroller Wilson next recognized Ms. Miller to present information regarding conventional
lending. She referenced a memo dated May 14, 2019, from her and Lindsay Hall, Chief Operating Officer
of Single Family Programs, and noted that, in March 2015, the Board authorized an insured conventional
loan product using a master servicer who would pool THDA conventional loans and sell them to the
government sponsored entities (GSEs). THDA would hold the resulting mortgage-backed securities as
investments. She explained that THDA now services its loan portfolio and would retain servicing rights to
these conventional loans and earn servicing revenue monthly. The 2015 authorization does not
accommodate this model, so additional authorization is needed. She indicated that THDA staff recommends
the following authorizations as specified in the referenced memo:

1. Authorize an insured conventional loan product through a secondary market execution;

2. Authorize staff to engage a provider experienced in packaging, selling and delivering loans to
GSEs on behalf of housing finance agencies in order to mitigate interest rate risk and who is
willing to train THDA staff and lenders in the processes required;

3. Authorize staff to create loan pools to sell to the GSE(s) using best efforts or other methods at
the point the Executive Director determines that THDA staff have sufficient knowledge and
experience to carry out this function;



4. Authorize staff to apply for and receive a revolving line of credit up to a maximum of
$75 million to use to purchase loans from Originating Agents prior to selling them to the
GSE(s) through the provider or otherwise, with terms and conditions satisfactory to the
Executive Director; and

5. Authorize all appropriate staff to execute all documents and do all things necessary to carry out
the authorizations described in #1-#4 above.

Upon motion by Comptroller Wilson, second by Chair Brown, and with the following roll call vote, the
motion carried to recommend the five authorizations listed above and in the referenced memo to the
Lending Committee and the Board of Directors for approval:

Chairman Brown: Yes
Mr. Rummel for Secretary Hargett: Yes
Ms. Wilson for Commissioner McWhorter: Yes
Comptroller Wilson: Yes

Comptroller Wilson asked for the report on the THDA Debt Management Policy review. Ms. Miller
indicated THDA staff and staff of the Office of State and Local Finance reviewed the current THDA Debt
Management Policy. She indicated that Sandi Thompson noted some additional disclosure items that the
Comptroller’s office would be requiring of other bond issuing entities, but Ms. Thompson felt the current
THDA Debt Management Policy covered those items. Ms. Miller further indicated that staff has no changes
to recommend. No changes were recommended by the Committee.

Comptroller Wilson indicated the next item for consideration was the review of the State Form
CT-0253, Report on Debt Obligation (the “Report”) for Issue 2019-1. He recognized Ms. Miller who
explained that the Report is statutorily required for every bond sale and must be submitted to the Board of
Directors for review. She indicated the Report was filed with the Comptroller’s Office on April 8, 2019,
within the 45-day filing period. Ms. Miller noted that her memo dated May 15, 2019, provided a cost
comparison of the four most recent bond issues. No action by the Committee was needed.

There being no further business, Comptroller Wilson adjourned the meeting.

Respectfully submitted,

Assistant Secretary

Approved the day of July, 2019.



TENNESSEE HOUSING DEVELOPMENT AGENCY
BOND FINANCE COMMITTEE
June 4, 2019

Pursuant to the call of the Chairman, the Bond Finance Committee of the Tennessee Housing
Development Agency Board of Directors (the “Committee””) met on Tuesday, June 4, 2019, at 4:30 P.M.
in Conference Room G-11, State Capitol, Nashville, Tennessee. The following members were present:
Jonathan Rummel (for Secretary of State Tre Hargett), Treasurer David Lillard, Samantha Wilson (for
Commissioner of Finance & Administration Stuart McWhorter), and Comptroller Justin Wilson
(Secretary). Kim Grant Brown (Chair) participated by conference call.

At the request of Chair Brown, Comptroller Wilson chaired the meeting. He noted a physical
quorum was present and called the meeting to order. Comptroller Wilson indicated the Committee would
consider the sale of Issue 2019-2 Bonds. Lynn Miller, THDA Chief Legal Counsel, presented the following
documents that were circulated earlier for the Committee’s consideration:

e Memo from CSG Advisors Incorporated (“CSG”), financial advisor for THDA, dated June 4,
2019, recommending approval of the described pricing for Issue 2019-2.

e Resolution of the Bond Finance Committee approving the issuance and sale of Issue 2019-2
(Non-AMT) in the aggregate principal amount of $200,000,000 (the “Award Resolution™).
The following documents were attached to the Award Resolution as exhibits and were
incorporated by reference:

(o] Bond Purchase Agreement for the sale of Issue 2019-2 Bonds to the underwriting
syndicate, led by Citigroup Global Markets Inc. (“Citigroup”), the bookrunning senior
manager;

(o] Supplemental Resolution for the Issue 2019-2 Bonds; and

o] Final Bond Maturity Schedule showing the maturities and interest rates for the
Issue 2019-2 Bonds.

Ms. Miller noted that, in general, the market was better than it was earlier in the year. She indicated
that even though the market deteriorated during the day, there was excellent retail demand with over
$130 million in retail orders and good institutional demand, although some of the longer maturities were
not fully subscribed. She called on Tim Rittenhouse and David Jones, with CSG, who participated by
conference call, to provide additional information. Mr. Rittenhouse indicated the retail response was very
strong and allowed for a five basis point reduction for all serial bonds from July 2022 through July 2027.
He also indicated that the yield on the PAC bond was, generally, better than on any other PAC sold by a
housing finance agency this year. He noted that the sale produced over $30 million in new zero
participations and a very attractive overall yield of about 3.05%. Mr. Jones indicated that CSG
recommended approval of the pricing.

Comptroller Wilson asked if the process to determine whether to accelerate seemed to function
properly. Mr. Rittenhouse indicated that it did from CSG’s perspective. He noted that the form of the memo
fit the process reasonably and allowed CSG to apply the particular circumstances of today’s decision into
a format that seemed to capture the key details. Ms. Miller added that staff thought it worked well. She also
noted that staff appreciated Mr. Rittenhouse working through the list of factors with Citigroup during a
conference call.



Upon motion by Comptroller Wilson, second by Treasurer Lillard, and with the following roll call
vote, the motion carried to approve the Award Resolution:

Chairman Brown: Yes
Mr. Rummel for Secretary Hargett: Yes
Treasurer Lillard: Yes
Ms. Wilson for Commissioner McWhorter: Yes
Comptroller Wilson: Yes

Comptroller Wilson asked if there were any other matters to come before the Committee.
Ms. Miller indicated that the Issue 2019-2 reimbursement resolution was for an amount not to exceed
$60 million, given the rate of production, that amount may be exceeded by the time the Issue 2019-2 closes
on June 27. She noted she confirmed with Bond Counsel that approval of an amended reimbursement
resolution was not necessary because none of the purchased loans for which reimbursement was expected
were purchased more than 60 days prior to the closing date.

There being no further business, Comptroller Wilson adjourned the meeting.

Respectfully submitted,

Assistant Secretary

Approved the day of July, 2019.



.....

&

_-". e,

g xve .
YA -\‘-é-a.-'o .'-,
+{ i AGRICULLURE
H
NO: S

X MERS

D 4

2

‘‘‘‘
.........

Tennessee Housing Development Agency
Andrew Jackson Building, Third Floor
502 Deaderick Street, Nashville, TN 37243

Bill Lee Ralph M. Perrey

Governor Executive Director

MEMORANDUM

DATE: July 11,2019
TO: THDA Bond Finance Committee and Board
FROM: Lynn Miller 420\

Chief Legal Counsel

SUBJECT:  Authorization of General Residential Finance Program Bonds, Issue 2019-3

DOCUMENTS FOR BOND FINANCE COMMITTEE CONSIDERATION

Attached please find the following documents in connection with the requested authorization of the next
THDA bond issue, Issue 2019-3:

1. Memo from CSG Advisors Incorporated (“CSG”) recommending authorization in the maximum
principal amount of $150 million for a bond issue under the General Residential Finance Program
Bond Resolution adopted in 2013. This bond issue is not expected to include a refunding
component. Staff expects this bond issue to be priced in early September 2019, with closing in early
October 2019, depending on THDA loan production. The final size and structure will be determined
by the Bond Finance Committee closer to pricing.

2. THDA Plan of Financing for Issue 2019-3 Residential Finance Program Bonds, which the Bond
Finance Committee will be asked to approve.

3. Resolution of the Board of Directors of the Tennessee Housing Development Agency Authorizing
the Issuance and Sale of Residential Finance Program Bonds, Issue 2019-3, which includes the
form of Series Resolution for Issue 2019-3 and which authorizes the referenced bond issue and
delegates authority to the Bond Finance Committee to determine all final terms and conditions. The
Bond Finance Committee will be asked to recommend this resolution and the transaction to the
THDA Board of Directors.

4. Resolution of the Board of Directors of the Tennessee Housing Development Agency Authorizing
Reimbursement of THDA from Proceeds of Issue 2019-3 in an amount not to exceed $60 million.
The Bond Finance Committee will be asked to recommend this resolution to the Board of Directors.

THDA.org — (615) 816-1200 — Toll Free: 800-228-THDA
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COMPLIANCE WITH THDA DEBT MANAGEMENT POLICY

Issue 2019-3 complies with the Tennessee Housing Development Agency Debt Management Policy
adopted on November 28, 2011, as amended (the “Debt Management Policy”). In particular, Issue 2019-3
complies with the Debt Management Policy as follows:

Part III - by allowing THDA “...to maintain a steadily available supply of funds to finance its
mortgage loan programs at cost levels that provide competitive, fixed interest rate mortgage loans
that benefit low and moderate income families, while maintaining or improving THDA’s overall
financial strength and flexibility...”

Part VIII - the issuance of this debt will not cause THDA to exceed the statutory debt limit contained
in TCA Section 13-23-121.

Part X - the factors and items listed to be considered in planning, structuring and executing a bond
issue have been and will be considered as planning, structuring and executing this bond issue moves
forward.

Part XIV - serial bonds, terms bonds and PAC bonds are being considered for the structure of the
bond issue.

Parts XV, XVIII, XIX, XX and XXI are not applicable as authorization requested for Issue 2019-3
does not include a refunding component, interest rate and forward purchase agreements, conduit
debt, or variable rate debt.

BOOKRUNNING SENIOR MANAGER

In connection with the appointment of the underwriting team in January 2018, the Bond Finance Committee
elected to move from a strict rotation to a “soft” rotation for the selection of the senior bookrunning
manager. The Bond Finance Committee retained the option of changing the order based on an analysis of
performance on the immediately preceding THDA bond issue.

The CSG memo referenced in #1 above includes an analysis of and recommendation for senior bookrunning
manager. Based on the CSG recommendation, THDA staff recommends that Raymond James & Associates,
Inc. (“Raymond James”), be appointed as the bookrunning senior manager for Issue 2019-3.

ROTATING CO-MANAGER

Based on the CSG recommendation, THDA staff recommends that selling group member Wiley Brothers-
Aintree Capital, LLC, be appointed to serve as rotating co-manager for Issue 2019-3 based on their
performance, as described by CSG, on Issue 2019-2.

SELLING GROUP

Duncan-Williams, Inc.

FTN Financial

J.J.B. Hilliard, W.L. Lyons, LLC
Robert W. Baird

LEM/ds
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MEMORANDUM
TO: THDA Board of Directors and THDA Bond Finance Committee
FROM: Tim Rittenhouse, David Jones, Mark Kaveny & Eric Olson

SUBJECT: Bond Issue Authorization Recommendation
RE: Residential Finance Program Bonds, Issue 2019-3

DATE: July 10, 2019

Executive Summary

e CSG recommends that the THDA Board of Directors and THDA Bond Finance Committee
authorize a $150 million Issue 2019-3 under the Residential Housing Finance Program Bond
Resolution as new money bonds to fund THDA’s mortgage loan pipeline. The exact issue size will
be evaluated closer to the bond sale date based on THDA’s pipeline and interest rates at the time.

o Issue 2019-2 closed on June 27, 2019, and THDA expects Issue 2019-2 to be fully committed by
late-July 2019, at which time THDA will begin committing against Issue 2019-3.

o Issue 2019-3 is expected to be sold in early-September for a closing in late-September or early-
October 2019, providing funding for late summer and fall production.

e Forlssue 2019-3, CSG recommends Raymond James & Associates as book-running senior manager
(see Appendix A for our Underwriter Recommendation Memo).

Current Market Conditions

Since THDA'’s Issue 2019-2 priced on June 4, 2019, interest rates have trended lower, with the 10-year US
Treasury bond slipping from 2.12% to 2.06% as of July 9, and the 30-year treasury fell from 2.60% to
2.54% over the same period. High-quality tax-exempt Municipal Market Data Index (*“MMD?”) yields over
this period also trended down from their June 4 levels, with the 10- and 30-year yields slightly lower, from
1.64% and 2.33% to 1.61% and 2.28%, respectively. Last week, municipal bonds (based on MMD vyields)
hit their year-to-date lows as a result of robust demand chasing moderate new issue municipal supply.

Although weaker European and Chinese economies and tariff threats worry investors and drive volatility,
the US economy continues to show resilience. Price inflation remains below the Federal Reserve’s 2%
target and softer manufacturing sector reports have given the Federal Reserve’s Open Market Committee

2 CRAMPTON ROAD, BRONXVILLE, NY 10708 | (914) 961-0003 | TRITTENHOUSE @CSGADVISORS.COM AND
41 PERIMETER CENTER EAST, SUITE 615, ATLANTA, GA 30346 | (678) 319-1911 | DJONES@CSGADVISORS.COM
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(FOMC) flexibility in adopting a “wait-and-see” posture toward further rate change decisions and fueled
market expectations of multiple rate cuts, starting as soon as the FOMC’s July 30-31 meeting.

Background

On June 4, 2019, THDA priced its Residential Finance Program Bonds, Issue 2019-2 in the amount of $200
million, of which $192.48 million was available to purchase new mortgage loans (including zeros). As of
June 30, 2019, approximately $125.7 million of Issue 2019-2 proceeds were committed.

When the Issue 2019-2 proceeds are exhausted, THDA will begin to purchase mortgage loans using
available THDA funds, expecting that such advances will be reimbursed with proceeds of Issue 2019-3.
Beginning in July, THDA anticipates building a pipeline of mortgage loans to be funded with Issue 2019-
3. Based on current projections, staff expects THDA has sufficient available funds on hand to continue
purchasing mortgage loans through the anticipated closing of Issue 2019-3 in late-September or early-
October 2019.

None of THDA'’s outstanding bonds will become optionally redeemable at par before January 1, 2020.
Since housing bonds may not be refunded prior to 90 days before they are redeemed, no economic refunding
is proposed for Issue 2019-3.

Proposed Sizing and Structure for Issue 2019-3

Authorizing a bond issue of not to exceed $150 million is expected to allow THDA to continue purchasing
mortgage loans into the fourth quarter of 2019. The ultimate size of the issue will depend on mortgage loan
demand until pricing, on interest rates, and on an assessment of negative reinvestment costs (the cost of
investing bond proceeds at lower interest rates than the bond interest rate before such proceeds can be used
to purchase mortgage loans).

Based on current market conditions and investor appetite, structuring Issue 2019-3 to include planned
amortization class bonds (“PACs”) to be sold at a premium would significantly lower the issue’s bond yield.
PACs are often priced at a premium and most frequently designed with an expected five-year average life,
assuming future prepayment speeds over a broad range. Prepayments up to 100% PSA would be directed
first to redeeming the PACs until they are completely retired. Due to the projected short and stable average
life and the high coupon on the PACs, institutional investors accept much lower yields than for conventional
term bonds with the same maturity.

A possible concern with the use of PACs is that actual prepayments could occur at a sustained speed below
100% PSA, causing the PACs to remain outstanding longer than projected and potentially extending the
period during which THDA would pay the high coupon on these bonds. However, THDA’s average
historical prepayment speed is greater than 150% PSA. Also, if the actual sustained prepayment speed is
less than 100% PSA, at its option THDA could choose to redeem the PACs up to the 100% PSA experience
with other available funds in order to maintain the short average life of the PACs.

Two alternative bond structures are presented in Exhibit A. In each case after calculating an estimated bond
yield, the spread for tax compliance purposes between the mortgage loan yield and the bond yield was
determined. Then, the amount of zero participation loans needed to bring the issue up to the maximum
allowable tax spread of 1.125% was computed, based on current bond interest rates and THDA’s current
mortgage rates.

e Scenario 1 shows a level-debt issue with no PAC bonds, economic refunding component, or
overcollateralization. The spread for tax purposes is 0.758%. $14.5 million in zeros would be

2
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consumed to increase the issue to a full 1.125% spread. Structuring the bonds without a PAC bond
is not optimal or the most efficient structure.

e Scenario 2 includes non-AMT PAC bonds. The lower yield on the PAC reduces the overall bond
yield by 0.19% and would result in a spread for tax purposes of 0.949%. $6.5 million in zeros
would be consumed to increase the issue to a full 1.125% spread.

It should be noted that THDA has accumulated approximately $110 million in zeros that could be used to
subsidize new bond issues, such as Issue 2019-3. Each of the scenarios summarized above and listed in
Exhibit A assume that THDA continues lending at interest rates of 3.875% and 3.375% for its Great Choice
and Brave Choice loan programs, respectively. The amount of zero participation loans that THDA
accumulated helps mitigate THDA's risk of higher bond rates on future transactions, particularly with less
economic refunding opportunities over the next few years than in the recent past. At the same time, it seems
prudent to begin consuming a portion of the zeros, in view of the amount that has built up over the last
several years.

As the financing is developed, production needs will be refined, and as the proposed pricing date
approaches, CSG will continue to evaluate the benefits of including PACs and other premium or discount
bonds, or super-sinker bonds to assess whether further refinement of the structure could offer improvement
in the pricing of Issue 2019-3.

Issuing the Issue 2019-3 Bonds under the 2013 General Resolution avoids a state moral obligation pledge
on the bonds.

Method of Sale

In the current market for housing bonds THDA will continue to benefit from offering its bonds via
negotiated sale, rather than by competitive bid. Factors favoring a negotiated sale include:

Retail Sales / In-State Selling Group — THDA has enjoyed strong demand for its bonds among Tennessee
retail investors with retail buyers often helping to set prices for institutions. Underwriting syndicate
members with strong in-state marketing and distribution networks for bonds to retail investors have been
an important component of support for THDA’s issues. Bonds not subject to the AMT have been and are
expected to continue to appeal to retail investors. The presence of selling group members, who only earn
a fee on bonds they sell, helps assure that competitive forces work in THDAs interest during a negotiated
sale. When housing bonds are sold via competitive bid, the winning bidder has little time or incentive to
market bonds to retail investors or to involve smaller Tennessee-based broker-dealers. Compared to
offerings with little retail participation, interest rate savings on bonds sold principally to retail investors
often amount to 0.05%. THDA’s practice of elevating a top-performing member of the selling group to co-
manager status on the next offering has reinforced retail support.

Market Volatility — A competitively bid bond issue requires that the timing and, to a significant extent, the
final bond structure be established well in advance of the bid date. Continued market volatility and low
housing bond volumes make it unlikely THDA could structure its bonds to obtain the lowest possible cost
of debt in advance of pricing. A negotiated sale provides flexibility to price on shorter notice, to adjust the
bond structure through the pricing period in response to market factors and investor indications, or to delay
or accelerate the pricing as conditions warrant.

Complexity and Credit — While investors are familiar with bonds issued by housing finance agencies, a
negotiated sale provides greater opportunity to communicate with investors about the more complex
structure, program experience, and the credit features of THDA'’s bonds.
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Bond Structure — Though Issue 2019-3 is expected to be relatively straightforward for a traditional housing
bond, it may be desirable to make changes to the structure close to the time of the bond sale in order to cater
to the interests of certain investors, such as those interested in the PACs, to add additional maturities or
features, or to use bonds priced at a premium or discount. A negotiated sale facilitates greater flexibility to
make structural changes, as reflected in a number of THDA’s offerings in which negotiated long-dated
serial bonds allowed THDA to realize savings versus the higher cost of an intermediate term bond.

Pricing Oversight — THDA'’s policies and practices for negotiated bond sales — including the review of co-
manager price views, consensus scales, comparable pricings, historic and current spreads, other current
market data, and concurrent monitoring by the Office of State and Local Finance and CSG - provide THDA
with the basis for confirming that its bonds are priced fairly at time of sale. In advance of the offering CSG
also provides a pre-pricing memo with information related to general bond market conditions, the housing
bond market, and projected interest rate levels based on recent housing bond issues, previous THDA
offerings, pending statistical releases, and candid independent discussions with uninvolved third-party
underwriting desks. In order to manage incentives for the syndicate members and investors, CSG also
advises on syndicate rules and procedures, proposed holdbacks of specific maturities, and allotments of
bonds.

Recommendations

CSG Advisors recommends that the THDA Board of Directors and THDA Bond Finance Committee:

e Authorize the sale and issuance of Residential Finance Program Bonds, Issue 2019-3, with a par amount not
to exceed $150 million;
o Delegate to the Bond Finance Committee authority to:
o Establish the principal amount of Issue 2019-3, with a size not to exceed $150 million;
0 Establish the structure, sub-series and pricing schedule of Issue 2019-3; and
o Approve fixed rate serial and term bonds in any combination with maturities no longer than 32 years.
e Based on current market conditions and for the reasons described above, authorize Issue 2019-3 via a
negotiated sale.
e Underwriter Recommendation (see Appendix A for our complete Underwriter Recommendation memo):
0 In view of the continuing value Raymond James & Associates has provided as a member of THDA’s
underwriting syndicate, we recommend Raymond James serve as book-running senior manager for Issue
2019-3.
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EXHIBIT A:
PRELIMINARY STRUCTURING ANALYSIS






Exhibit A

Preliminary Structuring Analysis

Structuring Scenario

Interest Rate Scale as of Date

Including PAC Bonds

Average Life of PAC Years (100-400% PSA)

PAC Structure

Including Over-Collateralization

Issue Amounts
New Money
TOTAL

Bond Structure
Serials 2020-2032
Term 2034
Term 2039
Term 2044
Term 2050
PAC Term

Yields
Mortgage Yield (1)
Bond Yield
Yield Spread

Zero Percent Loans (Consumed) / Created

Non-AMT

Non-AMT
Non-AMT
Non-AMT
Non-AMT
Non-AMT
Non-AMT

Yield Spread After Zero Participations

Coupon / Yield
1.30-2.60 %
2.800 %
3.000 %
3.250 %
3.350 %
3.75/1.95 %

Scenario 1 Scenario 2
With PAC/ No
No PAC / No Overcollateralization Overcollateralization
7/9/2019 7/9/2019
No Yes
Not Applicable 5.00
Not Applicable Throughout Maturity Schedule
No No
150,000,000 150,000,000
150,000,000 150,000,000
48,085,000 32% 29,605,000 20%
9,060,000 6% 5,710,000 4%
25,155,000 17% 16,065,000 11%
29,485,000 20% 19,110,000 13%
38,215,000 25% 25,010,000 17%
- 0% 54,500,000 36%
150,000,000 100% 150,000,000 100%
3.735 % 3.735 %
2977 % 2.786 %
0.758 0.949
(14,500,000) (6,500,000)
1.125 % 1.125 %

(1) Based on assumed Great Choice Loans & Brave Choice Loans as summarized below with 5.00% 2nd lien downpayment / closing cost assistance loans.

Assumed Mortgage
Program Origination Rate Notes
Great Choice 147,000,000 3.875% [Existing/Future Production}
Brave Choice 3,000,000 3.375% [Existing/Future Production}
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EXHIBIT A - SUPPLEMENT:
IMPACT OF CHANGING FUTURE MORTGAGE RATES






Exhibit A - Supplement: Impact of Changing Future Mortgage Rates

Preliminary Structuring Analysis
Note: All references to mortgage rates refer to the mortgage rate on Great Choice loans

Scenario 1 Scenario 2
With PAC / No
Structuring Scenario No PAC / No Overcollateralization Overcollateralization
Interest Rate Scale as of Date 7/9/2019 7/9/2019
Including PAC Bonds No Yes
Including Over-Collateralization No No
Bond Yields 2.977 % 2.786 %
Mortgage Rates and Zero Percent Loans Needed
A Mortgage Rate on 'Future' Mortgages 3.875 % 3.875 %
Mortgage Yield (1)(2) 3.735 % 3.735 %
Yield Spread 0.758 0.949
Zero Percent Loans (Consumed) / Created for Full Spread (14,500,000) (6,500,000)
B Mortgage Rate on 'Future’ Mortgages to Reduce Zeros by 4.050 % 3.950 %
50%
Mortgage Yield (1) 4.102 % 3.911 %
Yield Spread 1.125 1.125
Zero Percent Loans (Consumed) / Created for Full Spread (7,250,000) (3,250,000)
C Mortgage Rate on 'Future' Mortgages to Reduce Zeros by 4.250 % 4.050 %
100%
Mortgage Yield (1) 4.102 % 3.911 %
Yield Spread 1.125 1.125

Zero Percent Loans (Consumed) / Created for Full Spread -

(1) Based on Great Choice Loans & Brave Choice Loans with 5.00% 2nd lien downpayment / closing cost assistance loans.
(2) Prior to the application of zeroes (Consumed) / Created
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APPENDIX A:
ISSUE 2019-3 UNDERWRITER RECOMMENDATION MEMO
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MEMORANDUM
TO: THDA Bond Finance Committee, Office of State and Local Finance, and THDA
FROM: David Jones, Tim Rittenhouse, Mark Kaveny, and Eric Olson

SUBJECT: Underwriter Recommendation
Residential Finance Program Bonds, Issue 2019-3

DATE: July 10, 2019

Background

In January 2018, THDA'’s Bond Finance Committee selected a new underwriting team consisting of three
(3) senior managers: Citigroup Global Markets, Inc., Raymond James, and RBC Capital Markets; three
(3) co-managers: J.P. Morgan, Wells Fargo Securities, and a third rotating co-manager position to be held
by a selling group member based on performance in the prior bond issue.

Elevated Selling Group Member

Excluding the standing THDA managers, the following table shows the retail performance of each selling
group member for Issue 2019-2, for which Wiley Bros. — Aintree Capital acted as the third co-manager
based on its performance on Issue 2019-1:

TABLE 1: RETAIL ORDERS AND ALLOTMENTS BY MEMBER: ISSUE 2019-2

(thousands)
Member Retail Orders Final Allotments
Wiley Bros.-Aintree $ 15,210 $ 13,945
Hilliard Lyons 1,960 1,960
Duncan-Williams 1,500 900
R W Baird 70 70
FTN Financial 0 0
TOTAL $ 18,740 $ 16,875

Whether based on final allotments or retail orders, Wiley Bros. - Aintree Capital qualified as the selling
group member to be elevated to co-manager for THDA’s Issue 2019-3.

2 CRAMPTON ROAD, BRONXVILLE, NY 10708 | (914) 961-0003 | TRITTENHOUSE@CSGADVISORS.COM AND
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mailto:trittenhouse@csgadvisors.com
mailto:djones@csgadvisors.com

THDA RFPB Issue 2019-3 Underwriter Recommendation Memo
CSG Advisors Incorporated
July 10, 2019

Book-Running Senior Manager

Rather than select the book-running senior manager based on a simple rotation, according to the latest
underwriter selection by the Bond Finance Committee, the book-running senior manager will be selected
from among the two firms who did not serve as the senior book-running manager on the last issuance,
based on criteria as determined by the Bond Finance Committee in consultation with the Comptroller’s
Office and CSG. As always, THDA reserves the right to adjust the rotation or the factors to be
considered at any time and for any reason. Measures of a senior manager’s performance include, but are
not limited to, the following primarily qualitative characteristics:

Bond distribution performance,
Pricing aggressiveness,
Ultimate execution of the sale,
Flexibility,

Ability to attract new investors,

Secondary market support,

Idea generation,

Syndicate management, and
Willingness to underwrite unsold bonds.

Raymond James has performed well in each of THDA’s last three bond issues, including a very
successful book-running performance in Issue 2018-4 in a challenging market, evidenced by strong
institutional order flow, as well as in-state and national retail. When senior managing prior issues, the
firm has shown a willingness to price bonds aggressively, work the order book diligently, and underwrite
unsold bonds when necessary. Since Issue 2018-4, on the two issues that Raymond James has served as a
non-bookrunning manager, the firm contributed meaningfully to both transactions, including retail and,
even, net designated institutional orders — rarity for a non-bookrunning manager.

In view of the continued value Raymond James has provided as a co-senior manager, we recommend that
Raymond James serve as book-running senior manager for Issue 2019-3.

TABLE 2: BOOK-RUNNING SENIOR MANAGERS, RECENT BOND ISSUES

Amount of Par Bonds

Bond Issue Issued ($ millions) Book-Running Senior Manager
Issue 2018-1 $ 99.9 Raymond James
Issue 2018-2 160.0 RBC Capital Markets
Issue 2018-3 149.9 Citigroup Global Markets
Issue 2018-4 225.0 Raymond James
Issue 2019-1 175.0 RBC Capital Markets
Issue 2019-2 200.0 Citigroup Global Markets

A summary of the orders and final allotments for each of the last three bond issues is provided as Exhibit
1.

Page 2 of 3
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EXHIBIT 1: SUMMARY OF FINAL ORDERS AND ALLOTMENTS,

LAST THREE (3) BOND ISSUES
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THDA UNDERWRITER PERFORMANCE SUMMARY -- 2018-4, 2019-1, and 2019-2

2018-4 (R lead, Hilliard co)

2019-1 (RBC lead, Wiley co)

2019-2 (Citi lead, Wiley co)

Combined 2018-4,2019-1&2

225,000,000 175,000,000 200,000,000 600,000,000
Orders Allotments Orders Allotments Orders Allotments Orders Allotments
Citigroup
Tennessee Retail 505 250 70 70 29,955 24,025 30,530 24,345
National Retail 4,290 2,020 1,220 895 77,610 26,410 83,120 29,325
Net Designated 2,815 700 0 0 220,545 123,230 223,360 123,930
Member 28,890 815 25,020 150 0 0 53,910 965
Total 36,500 3,785 26,310 1,115 328,110 173,665 390,920 178,565
Raymond James
Tennessee Retail 44,990 35,385 6,025 5,875 7,325 5,575 58,340 46,835
National Retail 12,675 2,845 2,375 1,975 2,530 605 17,580 5,425
Net Designated 453,785 169,220 0 0 11,000 3,445 464,785 172,665
Member 350 350 22,140 850 31,000 0 53,490 1,200
Total 511,800 207,800 30,540 8,700 51,855 9,625 594,195 226,125
RBC Capital Markets
Tennessee Retail 35 35 23,625 22,855 1,200 1,200 24,860 24,090
National Retail 1,545 995 39,465 10,720 350 100 41,360 11,815
Net Designated 0 0 288,590 104,540 0 0 288,590 104,540
Member 43,215 0 0 0 34,000 0 77,215 0
Total 44,795 1,030 351,680 138,115 35,550 1,300 432,025 140,445
J.P. Morgan
Tennessee Retail 275 75 480 480 220 220 975 775
National Retail 2,480 475 1,020 920 245 235 3,745 1,630
Net Designated 0 0 1,000 1,000 0 0 1,000 1,000
Member 10,000 0 11,000 0 300 0 21,300 0
Total 12,755 550 13,500 2,400 765 455 27,020 3,405
Wells Fargo
Tennessee Retail 0 0 400 400 40 40 440 440
National Retail 2,170 1,575 890 785 375 0 3,435 2,360
Member 113,885 750 51,345 0 40,000 0 205,230 750
Total 116,055 2,325 52,635 1,185 40,415 40 209,105 3,550
Duncan-Williams
Tennessee Retail 1,540 1,540 0 0 500 500 2,040 2,040
National Retail 1,050 0 300 0 1,000 400 2,350 400
Member 700 250 700 0 0 0 1,400 250
Total 3,290 1,790 1,000 0 1,500 900 5,790 2,690
FTN Financial
Tennessee Retail 1,045 760 0 0 0 0 1,045 760
Member 10,000 0 7,000 0 7,500 0 24,500 0
Total 11,045 760 7,000 0 7,500 0 25,545 760
J.J.B. Hilliard
Tennessee Retail 3,290 2,815 1,960 1,960 0 0 5,250 4,775
Member 600 0 0 0 0 0 600 0
Total 3,890 2,815 1,960 1,960 0 0 5,850 4,775
Robert W. Baird & Co.
Tennessee Retail 0 0 825 825 0 0 825 825
National Retail 295 195 200 175 70 70 565 440
Total 295 195 1,025 1,000 70 70 1,390 1,265
Wiley Bros-Aintree
Tennessee Retail 5,440 3,950 6,435 6,150 15,210 13,945 27,085 24,045
Total 5,440 3,950 6,435 6,150 15,210 13,945 27,085 24,045
TOTAL
Tennessee Retail 57,120 44,810 39,820 38,615 54,450 45,505 151,390 128,930
National Retail 24,505 8,105 45,470 15,470 82,180 27,820 152,155 51,395
Net Designated 456,600 169,920 289,590 105,540 231,545 126,675 977,735 402,135
Member 207,640 2,165 117,205 1,000 112,800 0 437,645 3,165
Total 745,865 225,000 492,085 160,625 480,975 200,000 1,718,925 585,625







TENNESSEE HOUSING DEVELOPMENT AGENCY
PLAN OF FINANCING
RESIDENTIAL FINANCE PROGRAM BONDS, ISSUE 2019-3

Pursuant to TCA Section 13-23-120(e)(4):

AMOUNT:

July 22,2019

The bonds may be sold in one or more series to be known as
Residential Finance Program Bonds, Issue 2019-3 (the
“Bonds”), to be issued under the General Residential Finance
Program Bond Resolution adopted by THDA on January 29,
2013, as amended (the “General Resolution™).

The aggregate principal amount of the Bonds shall not exceed
$150,000,000. The actual aggregate principal amount shall
be determined by the Bond Finance Committee of the THDA
Board of Directors (the “Bond Finance Committee”) upon the
recommendation of the Financial Advisor, Executive Director,
Assistant Secretary of the Bond Finance Committee and
approved by THDA’s Bond Counsel and may take into account
the following limitations and other factors:

(1)  the amount of Bonds which may be issued pursuant to
the Act and the total amount of bonds outstanding under the
General Resolution; and

(2)  the amount of Bonds which may be issued to refund
bonds or notes outstanding under the General Resolution,
the General Homeownership Program Bond Resolution (the
“1985 Resolution”); or under the General Housing Finance
Resolution (the “2009 Resolution”) to provide economic
savings, additional opportunities for interest rate subsidies with
respect to THDA Program Loans or as a result of prepayments,
proceeds on hand, excess revenues, or maturing principal; and

(3)  the amount of Bonds that may be issued, the proceeds of
which are necessary to reimburse THDA for Program Loans
financed from available THDA funds prior to the availability of
proceeds from the Bonds; and

(4)  the amount of Bonds which may be issued, the proceeds
of which are necessary to meet demand for Program Loans; and

(5)  the availability of THDA’s funds, subject to the review
of the Bond Finance Committee, for the purpose of providing
for the payment of the costs of issuance of the Bonds, paying
capitalized interest with respect to the Bonds, funding the Bond
Reserve Fund, providing additional security for the Bonds, and
achieving a lower rate of interest on the Program Loans; and

6) the amount of resources (loans and cash) available under
the 1985 General Resolution to overcollateralize the Bonds, if
needed, to improve yield, reduce the amount of other subsidies
and to increase the program asset debt ratio under the General
Resolution.



APPLICATION
OF PROCEEDS:

DATE, METHOD AND
TERMS OF SALE:

MATURITIES:

BOND INTEREST RATES:

REDEMPTION TERMS:

LOAN INTEREST RATES AND
COST OF ADMINISTRATION:

Proceeds of the Bonds will be applied to (i) finance Program
Loans by the direct purchase thereof; and (ii) other uses as
specified below in approximately the following amounts:

90% for single-family first lien mortgage loans,
refinancing outstanding bonds;
8% for bond reserve;
1% for capitalized interest; and
1% for cost of issuance and underwriter’s
discount/fee.

The sale of the Bonds will take place by competitive or
negotiated sale, including private placement, and will occur no
later than December 31, 2019. THDA will prepare for the sale
with the aid of its financial advisor, CSG Advisors
Incorporated, and its bond counsel, Kutak Rock.

The Bonds may be any combination of tax-exempt and/or
taxable long and/or short term serial, term, and/or discounted or
premium bonds as may be determined by the Bond Finance
Committee. The Bonds shall have a maturity not to exceed
34 years from the date of original issuance.

The interest rates on the Bonds shall be fixed long term rates
and shall not result in a net interest cost in excess of 9% per
annum.

The Bonds may be subject to redemption prior to maturity on
such terms as are to be determined by the Bond Finance
Committee.

Unless otherwise permitted under the Internal Revenue Code,
the blended effective interest rate on Program Loans financed
with proceeds of tax-exempt Bonds (including any transferred
loans upon the refunding of any outstanding bonds) will not
exceed 112.5 basis points over the yield on such tax-exempt
bonds, as calculated in accordance with the Internal Revenue
Code, from which all of THDA’s costs of administration for the
Bonds may be paid.



RESOLUTION OF THE BOARD OF DIRECTORS
OF THE TENNESSEE HOUSING DEVELOPMENT AGENCY
AUTHORIZING THE ISSUANCE AND SALE OF
RESIDENTIAL FINANCE PROGRAM BONDS, ISSUE 2019-3
July 23,2019

WHEREAS, pursuant to the Tennessee Housing Development Agency Act (the “Act”), the Bond
Finance Committee of the THDA Board of Directors (the “Committee™), on July 22, 2019, approved a plan of
financing for Residential Finance Program Bonds, Issue 2019-3 (the “Bonds”) in an aggregate par amount not
to exceed $150,000,000 (the “Plan of Financing”); and

WHEREAS, the Plan of Financing provides for the Bonds to be issued as additional series of long
term and/or short term tax-exempt and/or taxable bonds, with fixed interest rates, under the General Residential
Finance Program Bond Resolution adopted by THDA on January 29, 2013, as amended (the “General
Resolution) and to be sold by competitive or negotiated sale, all at the election of the Committee; and

WHEREAS, THDA on January 29, 2019, adopted a Housing Cost Index, as defined in Section 13-23-
103(7) of the Act, which shows that, as of January 22, 2019, primary housing costs exceed 25% of an average
Tennessee household’s gross monthly income; and

WHEREAS, pursuant to Section 147 of the Internal Revenue Code of 1986, as amended (the “Code”),
THDA must conduct a public hearing regarding the issuance of the Bonds and submit the results of the public
hearing to the Governor of the State of Tennessee for approval; and

WHEREAS, THDA proposes to distribute a preliminary official statement (the “Preliminary Official
Statement™) to prospective purchasers and to make available to the respective purchasers a final official
statement (the “Official Statement™) with respect to the Bonds; and

WHEREAS, the Board wishes to authorize the Committee to proceed with the issuance and sale of the
Bonds to provide funds for THDA’s programs in accordance with the Plan of Financing and this Resolution.

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THE
TENNESSEE HOUSING DEVELOPMENT AGENCY AS FOLLOWS:

1. The issuance and sale of the Bonds, in an aggregate par amount not to exceed $150,000,000,
with the final terms, all as determined by the Committee, upon the recommendation of THDA’s Financial
Advisor, the Executive Director and the Secretary of the Committee, with the approval of THDA’s Bond
Counsel, is hereby authorized.

2. The resolution titled “A Supplemental Resolution Authorizing the Sale of Residential Finance
Program Bonds, $ Issue 2019-3A (AMT), and $ Issue 2019-3B (Non-AMT)” (the
“Supplemental Resolution™), in the form attached hereto, is adopted, subject to the provisions contained herein.

3. THDA is authorized and directed to conduct a public hearing prior to the issuance of the
Bonds, to the extent required by the Code, with reasonable public notice and to submit the results of the public
hearing to the Governor to obtain the Governor’s written approval.

4. The Committee is authorized to (a) select the manner of sale; (b) designate multiple series or
sub-series, as needed; (c) designate AMT, non-AMT or taxable components; (d) designate fixed interest rates;
(e) approve a final structure for the Bonds; (f) approve a final principal amount or amounts, not to exceed a
par amount of $150,000,000; (g) authorize bond insurance, if determined necessary; (h) determine all other
final terms of the Bonds, in accordance with this Resolution, the Plan of Financing and the Supplemental
Resolution; (i) approve the final version of the Supplemental Resolution, with such additional changes,
substitutions, deletions, additions, completions or amendments therein as determined by the Committee, upon
the recommendation of the Executive Director or Secretary of the Committee, with the approval of Chief Legal
Counsel of THDA and Bond Counsel, as the Committee shall determine to be necessary or appropriate to



establish the final terms of the Bonds and their manner of sale; and (j) award the Bonds in accordance therewith.
At the discretion of the Committee, the Bonds may include new volume cap and any combination of amounts
needed to refund all or any part of bonds or notes outstanding under the General Resolution, under the General
Homeownership Program Bond Resolution or under the General Housing Finance Resolution, including,
without limitation, to produce proceeds for new mortgage loans or to produce economic savings or
opportunities for interest rate subsidies. In addition, the Committee, at its discretion may elect to transfer
resources from the General Homeownership Program Bond Resolution and/or the General Housing Finance
Resolution to the General Resolution in connection with the issuance of the Bonds upon recommendation of
the Executive Director or Secretary of the Committee with the approval of Bond Counsel, Financial Advisor
and Chief Legal Counsel.

5. The Assistant Secretary of the Committee, with the assistance of Bond Counsel, the Financial
Adpvisor, and the Executive Director and Chief Legal Counsel of THDA, is authorized to prepare a Preliminary
Official Statement and a final Official Statement for printing and distribution in connection with the issuance
and sale of the Bonds.

6. The Assistant Secretary of the Committee, with the assistance of Bond Counsel and the
Executive Director and Chief Legal Counsel of THDA, is authorized to prepare all documents determined to
be necessary or appropriate for the competitive sale of all or any portion of the Bonds or all documents,
including, without limitation, a purchase agreement in a form appropriate for a negotiated sale, including a
private placement, of all or any portion of the Bonds, as determined to be necessary or appropriate, for a
negotiated sale of all or any portion of the Bonds.

7. The Secretary of the Committee, or the Chair, the Vice Chair, or the Executive Director of
THDA is hereby authorized to execute (i) the proposal submitted by the lowest bidder or bidders in the event
of a competitive sale of all or any portion of the Bonds or (ii) a purchase agreement in the event of a negotiated
sale, including a private placement, of all or any portion of the Bonds, the form of which has been approved
by the Committee, upon the recommendation of the Financial Advisor and Bond Counsel, and (iii) to deliver
the Bonds as appropriate.

8. The Assistant Secretary of the Committee is hereby authorized to do and perform all acts and
things provided to be done or performed by the Secretary of the Committee herein, in the General Resolution
and in the Supplemental Resolution.

9. The Secretary of the Committee, and the Chair, the Vice-Chair, the Executive Director, the
Director of Finance and the Chief Legal Counsel of THDA and other appropriate officers and employees of
THDA are hereby authorized to do and perform or cause to be done and performed, for or on behalf of THDA,
all acts and things (including, without limitation, execution and delivery of documents) that constitute
conditions precedent to the issuance and sale of the Bonds or that are otherwise required to be done and
performed by or on behalf of THDA prior to or simultaneously with the issuance and sale of the Bonds.

10. Capitalized terms not otherwise defined herein shall have the same meaning as set forth in the
Supplemental Resolution, as the context indicates.

11. This resolution shall take effect immediately.

This Resolution was adopted by the affirmative vote of no fewer than eight (8) members of the THDA
Board of Directors at its meeting on July 23, 2019.



TENNESSEE HOUSING DEVELOPMENT AGENCY

A Supplemental Resolution
Authorizing the Sale of
Residential Finance Program Bonds
$ Issue 2019-3A (AMT)

$ Issue 2019-3B (Non-AMT)

Adopted July 23, 2019
as amended and supplemented
by the Bond Finance Committee
of THDA on _,2019
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A SUPPLEMENTAL RESOLUTION AUTHORIZING THE SALE OF

RESIDENTIAL FINANCE PROGRAM BONDS
$ ISSUE 2019-3A (AMT)
$ ISSUE 2019-3B (Non-AMT)

BE IT RESOLVED by the Board of Directors of the TENNESSEE HOUSING
DEVELOPMENT AGENCY (“THDA”) as follows:

ARTICLE |

DEFINITIONS AND AUTHORITY

Section 1.01. Short Title. This resolution may hereafter be cited by THDA as the Issue
2019-3 Supplemental Residential Finance Program Bond Resolution.

Section 1.02. Definitions.

@) All terms which are defined in Section 1.2 of the resolution of THDA

adopted January 29, 2013, as amended and supplemented by the Bond Finance
Committee on April 18, 2013, and entitled “General Residential Finance Program Bond
Resolution” (the “General Resolution”) have the same meanings in this Resolution as
such terms are given in Section 1.2 of the General Resolution.

(b) In addition, as used in this Resolution, unless the context otherwise

requires, the following terms have the following respective meanings:
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[“400% PSA Prepayment Amount” means the cumulative amount of
principal prepayments on the Program Loans allocable to the Issue 2019-3 Bonds
(including Program Securities and the Transferred Program Loans) at a rate equal
to 400% PSA, as set forth in Exhibit B hereto.]

“Bond Purchase Agreement” means the contract for the purchase of the
Issue 2019-3 Bonds between THDA and the Underwriters, in substantially the
form attached hereto as Exhibit A.

“Business Day” shall mean any day except for a Saturday, Sunday or any
day on which banks in Tennessee or New York are required or authorized to be
closed.

“Co-Managers” means [J.P. Morgan Securities LLC, Wells Fargo Bank,
National Association and ].

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“DTC” means The Depository Trust Company, New York, New York, a
limited-purpose trust company organized under the laws of the State of New
York, and its successors and assigns.
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“Excess 2019-3 Principal Payments” means, as of any date of
computation, 100% of all regularly scheduled principal payments and
prepayments on Program Loans, or portions thereof, allocable to the Issue 2019-3
Bonds (including Program Securities [and the Transferred Program Loans)] to the
extent such regularly scheduled principal payments and prepayments are not
required to make regularly scheduled principal payments, including Sinking Fund
Payments, on the Issue 2019-3 Bonds.

“Issue 2019-3 Bonds” means, together, the Issue 2019-3A Bonds and the
Issue 2019-3B Bonds.

“Issue 2019-3A Bonds” means the Issue 2019-3A Bonds of THDA
authorized by this Resolution pursuant to the Plan of Financing.

“Issue 2019-3B Bonds” means the Issue 2019-3B Bonds of THDA
authorized by this Resolution pursuant to the Plan of Financing.

“Issue Date” means the date on which the Issue 2019-3 Bonds are issued
by THDA and delivered to the Underwriters, expected to occur on L,
20109.

“MSRB’ means the Municipal Securities Rulemaking Board by operation
of its Electronic Municipal Market Access System.

“Official Statement” means the Official Statement dated ,
2019 used in connection with the sale of the Issue 2019-3 Bonds.

[“PAC Bonds” means the Issue 2019-3A Bonds in the aggregate principal
of $ maturing ]

[“PAC Bonds Planned Amortization Amount” means the cumulative
amount of PAC Bonds expected to be redeemed upon the receipt of Excess 2019-
3 Principal Payments at a rate equal to [100]% PSA, as set forth in Exhibit B
hereto.]

“Preliminary Official Statement” means the Preliminary Official
Statement dated _, 2019 used in connection with the offering of the
Issue 2019-3 Bonds.

“Rating Agency” shall mean Moody’s Investors Service, Inc. (or any
successor thereto), and Standard & Poor’s Ratings Services, a Standard & Poor’s
Financial Services LLP business (or any successor thereto).

[“Refunded Bonds means, the THDA bonds listed in Exhibit D hereto.]

“Resolution” means this Supplemental Resolution adopted by THDA on
July 23, 2019, as amended and supplemented by the Bond Finance Committee on
_,2019.

“Serial Bonds” means the Issue 2019-3 Bonds which are not Term Bonds.
2



“Term Bonds” means, collectively, the Issue 2019-3A Bonds maturing
, and the Issue 2019-3B Bonds maturing

[“Transferred Investments” means amounts on deposit in certain funds and
accounts of THDA allocated to the Refunded Bonds which are allocated to the
Issue 2019-3 Bonds upon the refunding of the Refunded Bonds.]

[“Transferred Proceeds” means the sum of $ on deposit in the
Issue 2019-3 Bond Subaccount of the Loan Fund subsequent to the refunding of
the Refunded Bonds.]

[“Transferred Program Loans” means the Program Loans allocable to the
Refunded Bonds which are allocated to the Issue 2019-3 Bonds upon the
refunding of the Refunded Bonds.]

“Underwriters” means, collectively, [Citigroup Global Markets Inc.,
Raymond James & Associates, Inc.,, and RBC Capital Markets, LLC], their
respective successors and assigns, and the Co-Managers as purchasers of the Issue
2019-3 Bonds.

(© Unless the context otherwise indicates, words of the masculine gender will
be deemed and construed to include correlative words of feminine and neuter genders,
words importing the singular number include the plural number and vice versa, and
words importing persons include firms, associations, partnerships (including limited
partnerships), trusts, corporations and other legal entities, including public bodies, as well
as natural persons.

(d) The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder” and any
similar terms as used in this Resolution refer to this Resolution and such terms used in the
form of registered bond herein refer to such bonds.

(e) [Unless the context otherwise indicates, the term “Program Loan” as used
herein shall include Transferred Program Loans and Program Securities and the phrase
“Program Loans allocable to the Issue 2019-3 Bonds” shall include the Transferred
Program Loans as well as any new Program Loans and Program Securities acquired with
proceeds of the Issue 2019-3 Bonds.]

Section 1.03. Authority for this Resolution. This Resolution is adopted pursuant to the
provisions of the Act and the General Resolution.

ARTICLE Il

TERMS AND ISSUANCE

Section 2.01. Issue Amount and Designation. In order to provide funds necessary for
the Residential Finance Program in accordance with and subject to the terms, conditions and
limitations established herein and in the General Resolution, Residential Finance Program
Bonds, Issue 2019-3A are hereby authorized to be issued in the aggregate principal amount of

$ , and Residential Finance Program Bonds, Issue 2019-3B are hereby authorized to
be issued in the aggregate principal amount of $ . In addition to the title “Residential
3
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Finance Program Bond,” the Issue 2019-3 Bonds will bear the additional designations “Issue
2019-3A (AMT) and “Issue 2019-3B (Non-AMT),” as appropriate. The Issue 2019-3 Bonds
shall be issued only in fully registered form. The Issue 2019-3A Bonds will consist of

$ principal amount of Serial Bonds and $ principal amount of Term
Bonds. The Issue 2019-3B Bonds will consist of $ principal amount of Serial Bonds
and $ principal amount of Term Bonds.

Section 2.02. Purposes. [The Issue 2019-3A Bonds and [a portion of] the Issue 2019-
3B Bonds are being issued to refund the Refunded Bonds. As a result of such refunding, the
Transferred Program Loans, [Transferred Proceeds] and the Transferred Investments will
become allocated to the Issue 2019-3 Bonds.] [A portion of] the Issue 2019-3B Bonds are being
issued (a) to finance Program Loans (including Program Securities), or participations therein, on
single family residences located within the State, (b) if required, to pay capitalized interest on the
Issue 2019-3 Bonds, (c) if required, to make a deposit in the Bond Reserve Fund, and (d) if
required, to pay certain costs of issuance relating to the Issue 2019-3 Bonds.

The proceeds of the Issue 2019-3 Bonds [and the [Transferred Proceeds and the]
Transferred Investments] shall be applied in accordance with Article IV hereof.

Section 2.03. Amounts, Maturities and Interest Rates.

€)) The Issue 2019-3 Bonds will mature on the dates, in the principal amounts
and bear interest from their Issue Date, calculated on the basis of a 360-day year of
twelve 30-day months, payable semi-annually on each January 1 and July 1, commencing
[July 1, 2020], at the rate set opposite such date in the following tables:

Issue 2019-3A Bonds

Serial Bonds
Maturity Principal Interest Maturity Principal Interest
Date Amount Rate Date Amount Rate
$ % $ %
Term Bonds
Maturity Principal Interest
Date Amount Rate

$ %
4
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Maturity
Date

Issue 2019-3B Bonds

Serial Bonds

Principal Interest Maturity Principal

Amount Rate Date Amount

$ % $

Term Bonds

Maturity Principal Interest

Date Amount Rate
$ %

(b) Whenever the due date for payment of interest on or principal of the Issue
2019-3 Bonds or the date fixed for redemption of any Issue 2019-3 Bond shall be a day
which is not a Business Day, then payment of such interest, principal or Redemption
Price need not be made on such date, but may be made on the next succeeding Business
Day, with the same force and effect as if made on the due date for payment of principal,
interest or Redemption Price and no additional interest shall be payable on such Business
Day which, merely by operation of this paragraph, may have accrued after the original
due date.

Section 2.04. Denominations, Numbers and Letters.

@ The Issue 2019-3 Bonds of each series maturing in each year are to be
issued in denominations of $5,000 or any integral multiple thereof not exceeding the
aggregate principal amount of Issue 2019-3 Bonds of each series maturing in such year.
The Issue 2019-3 Bonds are to be lettered “RA,” or “RB,” as applicable, and numbered
separately from 1 consecutively upwards.

(b) The Issue 2019-3 Bonds, when issued, will be registered in the name of
Cede & Co., as nominee of DTC. Only one Issue 2019-3 Bond will be outstanding for
each maturity and interest rate of each series of the Issue 2019-3 Bonds in the aggregate
principal amount of such maturity, interest rate and series. Subject to the provisions of
the General Resolution, purchases of ownership interests in the Issue 2019-3 Bonds will
be made in book-entry form only in authorized denominations set forth in
Section 2.04(a). Beneficial owners of the Issue 2019-3 Bonds will not receive certificates
representing their interest in the Issue 2019-3 Bonds. So long as Cede & Co. shall be the
registered owner of the Issue 2019-3 Bonds, THDA will deem and treat Cede & Co. as
the sole and exclusive owner of the Issue 2019-3 Bonds and THDA will have no
responsibility to any DTC participant or beneficial owner thereof.

Section 2.05. Paying Agent. The Trustee is hereby appointed as paying agent for the

Issue 2019-3 Bonds pursuant to Section 11.2 of the General Resolution. The Trustee may
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Rate
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appoint an agent for presentation of transfers in New York, New York and DTC may act as such
agent.

Section 2.06. Execution of Bonds. The Issue 2019-3 Bonds shall be executed by the
manual or facsimile signature of the Chair or Vice Chair and the seal of THDA or a facsimile
thereof shall be imprinted, impressed or otherwise reproduced on the Issue 2019-3 Bonds and
attested by the manual or facsimile signature of the Executive Director or Secretary of THDA.
The Issue 2019-3 Bonds shall be delivered to the Trustee for proper authentication and delivered
to DTC pursuant to the DTC FAST delivery program, as the registered owner of the Issue 2019-
3 Bonds upon instructions from THDA to that effect.

Section 2.07. Place of Payment; Record Date. While the Issue 2019-3 Bonds are
registered in book-entry only form in the name of Cede & Co. as nominee of DTC, payments of
principal, Redemption Price and interest on the Issue 2019-3 Bonds shall be made in accordance
with the procedures of DTC. In the event the Issue 2019-3 Bonds are no longer held in
book-entry only form, the principal and Redemption Price of all Issue 2019-3 Bonds shall be
payable at the designated corporate trust office of the Trustee. Interest on the Issue 2019-3
Bonds will be paid by check mailed by the Trustee to the registered owner thereof. Any
registered owner of the Issue 2019-3 Bonds in a principal amount equal to or exceeding
$1,000,000 may receive payments of interest by wire transfer if written notice is given to the
Trustee at least ten Business Days before an applicable Interest Payment Date. The Record Date
for payment of interest on the Issue 2019-3 Bonds shall be the 15th day of the month next
preceding an Interest Payment Date.

Section 2.08. Sinking Fund Redemption Provisions.

@ The Issue 2019-3 Bonds that are Term Bonds are subject to redemption in
part by lot on the dates set forth below for such maturity of Issue 2019-3 Bonds at a
Redemption Price equal to 100% of the principal amount thereof from mandatory Sinking
Fund Payments in the principal amounts for each of the dates set forth below:

Issue 2019-3A Term Bonds due

Amount Amount
Date Due Date Due
$ $
*Maturity
6
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Issue 2019-3B Term Bonds due

Amount Amount
Date Due Date Due
$ $

*Maturity

(b) Upon the purchase or redemption of Issue 2019-3 Bonds of any series and
maturity for which Sinking Fund Payments have been established other than by
application of Sinking Fund Payments, each future Sinking Fund Payment for such Issue
2019-3 Bonds of such series and maturity will be credited by an amount bearing the same
ratio to such Sinking Fund Payment as the total principal amount of such Issue 2019-3
Bonds of such series and maturity to be purchased or redeemed bears to the total amount
of all Sinking Fund Payments for such series and maturity of Issue 2019-3 Bonds, unless
otherwise directed by THDA in accordance with the General Resolution.

Section 2.09. Optional Redemption. The Issue 2019-3 Bonds maturing on and after
[July 1, 2029] [other than the PAC Bonds], are subject to redemption at the option of THDA
prior to their respective maturities, either as a whole or in part at any time, on or after [January 1,
2029] (any such date to be determined by THDA or selected by the Trustee subject to the
provisions of and in accordance with the General Resolution, and when so determined or
selected will be deemed and is hereby set forth as the redemption date), upon notice as provided
in Article VI of the General Resolution, at a Redemption Price equal to 100% of the principal
amount thereof, plus accrued interest to the date of redemption.

[[The PAC Bonds are subject to redemption at the option of THDA, either as a whole or
in part at any time or on or after [January 1, 2029] (any such date to be determined by THDA or
selected by the Trustee subject to the provisions of and in accordance with the General
Resolution, and when determined or selected will be deemed and is hereby set forth as the
redemption date), upon notice as provided in Article VI of the General Resolution, at the
respective Redemption Prices set forth below (expressed as a percentage of the principal amount
of such PAC Bonds to be redeemed), plus accrued interest to the redemption date:

Period PAC Bond
Redemption Price
[January 1, 2029] to | | [ |%
[ | and thereafter [ 1]

Section 2.10. Special Optional Redemption. The Issue 2019-3 Bonds are subject to
redemption, at the option of THDA, as a whole or in part at any time prior to maturity, in
accordance with the provisions of the General Resolution in an amount equal to amounts
available for such purpose from (i) proceeds of the Issue 2019-3 Bonds not expected to be
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applied to the financing of Program Loans, (ii) repayments and prepayments of Program Loans
(including Program Securities [and the Transferred Program Loans]) allocated to the Issue 2019-
3 Bonds not otherwise required to be applied to the special mandatory redemption of the Issue
2019-3 Bonds as described in Sections 2.11(b) or 2.11(c) hereof or to make regularly scheduled
principal payments, including Sinking Fund Payments, on the Issue 2019-3 Bonds,
(iii) repayments and prepayments of Program Loans made with the proceeds of any other Bonds
issued under the General Resolution, subject to limitations contained in the Code, (iv) other
amounts on deposit in the Revenue Fund in excess of the amounts required for the payment of
Debt Service and Program Expenses, and (v) amounts on deposit in the Bond Reserve Fund in
excess of the Bond Reserve Requirement; provided however, that the PAC Bonds (A) are only
subject to redemption as described in clause (ii) above as described in Section 2.11(b) hereof [,
and] (B) shall not be subject to redemption as described in clauses (iii), (iv) and (v) above if such
redemption would cause amortization of a PAC Bond to exceed the Planned Amortization
Amount.

The date of redemption pursuant to this Section 2.10 shall be determined by the Trustee
upon the direction of THDA subject to the provisions of and in accordance with the General
Resolution (and when so determined such date will be deemed and is hereby set forth as the
redemption date). The Issue 2019-3 Bonds to be so redeemed shall be redeemed at a
Redemption Price of 100% of the principal amount thereof, plus interest accrued to the
redemption date, if applicable; provided, however, that the Redemption Price for the PAC Bonds
in the event of a redemption described in clause (i) of the paragraph above shall be the issue
price thereof (par plus premium), plus accrued interest to the redemption date.

The Issue 2019-3 Bonds to be redeemed pursuant to this Section 2.10 shall be selected by
THDA in its sole discretion; provided, however, that the PAC Bonds may not be redeemed in an
amount in excess of their proportionate amount of all Issue 2019-3 Bonds then Outstanding in
the event of any redemption pursuant to clause (i) of the first paragraph of this Section 2.10.

Section 2.11. Special Mandatory Redemptions.

@ Unexpended Proceeds. The Issue 2019-3 Bonds are subject to mandatory
redemption on in the event and to the extent that there are unexpended
proceeds of the Issue 2019-3 Bonds on deposit in the Issue 2019-3 Subaccount of the
Loan Fund on ; provided that such redemption date may be extended, at the
option of THDA, and subject to the satisfaction of the conditions set forth in Section 4.01
hereof.

Notwithstanding any extension of the redemption date described above, in order
to satisfy requirements of the Code, the Issue 2019-3 Bonds are subject to mandatory
redemption on ., , to the extent any amounts remain on deposit in the
Issue 2019-3 Subaccount of the Loan Fund on .,

The redemption price of the Issue 2019-3 Bonds to be so redeemed shall be 100%
of the principal amount thereof plus interest accrued to the date of redemption, if
applicable; provided, however, that the redemption price for the PAC Bonds shall be the
issue price thereof (par plus premium) plus accrued interest to the redemption date. The
Issue 2019-3 Bonds to be redeemed shall be selected by THDA in its sole discretion;
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provided, however, that the PAC Bonds may not be redeemed in an amount in excess of
their proportionate amount of all Issue 2019-3 Bonds then Outstanding.

(b) [Excess 2019-3 Principal Payments (PAC Bonds). The PAC Bonds are
subject to redemption prior to their maturity, in whole or in part at a Redemption Price of
100% of the principal amount of such PAC Bonds to be redeemed, plus interest accrued
to the date of redemption, from amounts transferred to the Redemption Account
representing Excess 2019-3 Principal Payments. Any Excess 2019-3 Principal Payments
so deposited in the Redemption Account shall be applied to the redemption of PAC
Bonds on any Interest Payment Date commencing [July 1, 2020]; provided that PAC
Bonds may be redeemed between Interest Payment Dates on the first Business Day of
any month for which adequate notice of redemption may be given.

While any PAC Bonds remain Outstanding, Excess 2019-3 Principal Payments
shall be used as follows:

FIRST, if principal prepayments on the Program Loans allocable to the Issue
2019-3 Bonds (including Program Securities [and the Transferred Program Loans]) are
equal to or less than the 400% PSA Prepayment Amount, as determined by THDA, then
available Excess 2019-3 Principal Payments shall first be applied to redeem the PAC
Bonds up to an amount correlating to the PAC Bonds Planned Amortization Amount,
and, subject to Section 2.11(c) below, the remainder may be applied by THDA for any
purpose permissible under the Resolution, including the redemption of any Bonds under
the Resolution, other than the PAC Bonds.

SECOND, if principal prepayments on the Program Loans allocable to the Issue
2019-3 Bonds (including Program Securities [and the Transferred Program Loans]) are in
excess of the 400% PSA Prepayment Amount, as determined by THDA, then available
Excess 2019-3 Principal Payments shall first be applied to redeem PAC Bonds up to an
amount correlating to the PAC Bonds Planned Amortization Amount (as set forth in
“FIRST” above) and, subject to Section 2.11(c) below, the remainder may be applied by
THDA for any purpose permissible under the Resolution, including the redemption of
any Bonds issued under the Resolution, including the PAC Bonds (any such remainder
used to redeem PAC Bonds being an “Excess Principal PAC Bond Redemption™);
provided, however, that (i) the source of an Excess Principal PAC Bond Redemption is
restricted to that portion of available Excess 2019-3 Principal Payments which is in
excess of 400% PSA, and (ii) the principal amount of an Excess Principal PAC Bond
Redemption may not be an amount in excess of the PAC Bonds’ proportionate amount of
all Issue 2019-3 Bonds then Outstanding.

The PAC Bonds Planned Amortization Amount and the 400% PSA Prepayment
Amount set forth in Exhibit B hereto are each subject to proportionate reduction to the
extent PAC Bonds are redeemed from amounts on deposit in the Issue 2019-3
Subaccount of the Loan Fund which are not applied to finance Program Loans in
accordance with Section 2.11(a) hereof.]
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(© Ten Year Rule.

Q) To the extent not required to make regularly scheduled principal
payments on the Issue 2019-3 Bonds (including Sinking Fund Payments) or
otherwise required to be used to redeem the PAC Bonds as described in Section
2.11 (b) above, repayments and prepayments of principal on the Program Loans,
or portions thereof, allocable to the Issue 2019-3 Bonds (including Program
Securities [and the Transferred Program Loans]) received more than ten years
after the Issue Date of the Issue 2019-3 Bonds (or the date of original issuance of
the bonds refunded by the Issue 2019-3 Bonds, directly or through a series of
refundings) shall be applied to redeem the Issue 2019-3 Bonds on or before the
next Interest Payment Date with respect to the Issue 2019-3 Bonds, which Interest
Payment Date is at least six months from the date of receipt of such Program
Loan principal payments, in such principal amounts as required to satisfy
requirements of the Code. The Redemption Price of Issue 2019-3 Bonds so
redeemed shall be 100% of the principal amount thereof, plus interest accrued to
the redemption date, if applicable.

(i)  THDA shall advise the Trustee of the appropriate Redemption
Date for any redemption pursuant to this Section 2.11(c). The Issue 2019-3
Bonds to be redeemed shall be selected by THDA in its sole discretion; provided
however, that the PAC Bonds may be redeemed in an amount that exceeds the
PAC Bonds Planned Amortization Amount only if there are no other Issue 2019-3
Bonds Outstanding.

Section 2.12. Selection by Lot. If less than all of the Issue 2019-3 Bonds of like Series
and maturity are to be redeemed, the particular bonds of such maturity to be redeemed shall be
selected by lot in accordance with Section 6.4 of the General Resolution.

Section 2.13. Purchase of Bonds by THDA or Trustee. Whenever moneys are
available for redemption of Bonds under Sections 2.08, 2.09, 2.10 or 2.11 above, THDA or the
Trustee is authorized to purchase Bonds at a price not to exceed the applicable Redemption

Price.

ARTICLE Il

SALE AND DELIVERY

Section 3.01. Sale.

€)) The Issue 2019-3 Bonds are hereby authorized to be sold to the

Underwriters at the prices and on the terms and conditions set forth in the Bond Purchase
Agreement and upon the basis of the representations, warranties and agreements therein
set forth. The Chair, Secretary or Assistant Secretary of the Bond Finance Committee
and the Executive Director of THDA are hereby authorized to execute the Bond Purchase
Agreement. The Board of Directors of THDA hereby authorizes the Committee to adopt
a resolution approving the purchase price of the Issue 2019-3 Bonds.
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(b) The Secretary of the Bond Finance Committee of THDA is hereby
authorized to make public and to authorize distribution of the Official Statement relating
to the Issue 2019-3 Bonds in substantially the form presented to THDA with such
changes, omissions, insertions and revisions as such officer shall deem advisable. The
Chair, Vice Chair, Executive Director and Secretary of the Bond Finance Committee are
hereby authorized to sign and deliver such Official Statement to the Underwriters. The
distribution of the Preliminary Official Statement relating to the Issue 2019-3 Bonds to
the public is hereby authorized and approved.

(© The Issue 2019-3 Bonds shall be delivered to the Underwriters in
accordance with the terms of the Bond Purchase Agreement and this 2019-3
Supplemental Resolution.

ARTICLE IV

DISPOSITION OF PROCEEDS AND OTHER MONEYS

Section 4.01. Loan Fund; Bond Reserve Fund Requirement. Upon receipt of the
proceeds of the sale of the Issue 2019-3 Bonds, THDA shall deposit such proceeds, together with
any contribution from THDA of available THDA funds, in the Issue 2019-3 Bond Subaccount of
the Loan Fund and in the Bond Reserve Fund, if applicable, as shall be set forth in a certificate of
THDA delivered on or prior to the date of issuance of the Issue 2019-3 Bonds. Amounts on
deposit in the Issue 2019-3 Bond Subaccount of the Loan Fund in excess of $ :
[together with the Transferred Proceeds,] shall be applied to (i) the financing of Program Loans
(including Program Securities), or participations therein, in accordance with the provisions of the
General Resolution and Section 4.03 hereof, (ii) deposits to the Bond Reserve Fund and the Debt
Service and Expense Account of the Revenue Fund, (iii) payment of Costs of Issuance and
(iv) payment of capitalized interest to the extent, if any, specified by written instructions of an
Authorized Officer.

Amounts on deposit in the Issue 2019-3 Subaccount of the Loan Fund shall be withdrawn
therefrom and applied to the mandatory redemption of Issue 2019-3 Bonds as described in
Section 2.11(a) hereof. The date of such redemption provided in Section 2.11(a) may be
extended upon the delivery by THDA to the Trustee and the Rating Agency of a Projected Cash
Flow Statement which satisfies the requirements of Section 7.11 of the General Resolution;
provided further that the date of such redemption shall not be extended beyond the date set forth
in the second paragraph of Section 2.11(a) unless THDA is in receipt of an opinion of Bond
Counsel to the effect that such extension will not adversely affect the exclusion of interest on the
Issue 2019-3 Bonds from the income of the owners thereof for federal income tax purposes. The
amount of funds on deposit in the Issue 2019-3 Bond Subaccount of the Loan Fund to be used to
pay Costs of Issuance with respect to the Issue 2019-3 Bonds shall not exceed 2% of the
proceeds of the Issue 2019-3 Bonds.

THDA hereby covenants that an amount equal to twenty percent (20%) of the funds
deposited in the Issue 2019-3 Bond Subaccount of the Loan Fund which are to be used to finance
Program Loans (including Program Securities) (or other available funds of THDA), shall be
made available for owner financing of “targeted area residences” (as defined in Section 143(j) of
the Code) until , 2020.
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The Bond Reserve Fund Requirement with respect to the Issue 2019-3 Bonds shall be [an
amount equal to 3% of the then current balance of Program Loans (other than Program Loans
underlying Program Securities) allocable to the Issue 2019-3 Bonds plus the amount on deposit
in the Issue 2019-3 Subaccount of the Loan Fund which has not been designated to provide for
the payment of Costs of Issuance or capitalized interest. On the Issue Date, THDA shall deposit
an amount in the Bond Reserve Fund to satisfy the Bond Reserve Requirement.]

Section 4.02. Proceeds of Issue 2019-3A Bonds and Issue 2019-3B Bonds. Proceeds
of the Issue 2019-3A Bonds and Issue 2019-3B Bonds, together with any contribution from
THDA of available THDA funds, initially shall be deposited in the Issue 2019-3 Bond
Subaccount of the Loan Fund. On the Issuance Date, $ of the amount on deposit in
the Issue 2019-3 Bond Subaccount of the Loan Fund (representing [the principal] [a portion of]
the proceeds of the Issue 2019-3A Bonds and the [entire proceeds of the] Issue 2019-3B Bonds
[in the aggregate amount of $ [and available funds of THDA in the amount of
$ |]) shall be applied to the refunding of the Refunded Bonds. [On such date, the
Transferred Program Loans [and the Transferred Proceeds] shall be credited to the Issue 2019-3
Bond Subaccount of the Loan Fund and the Transferred Investments shall be deposited in such
Funds or Accounts as shall be set forth in a certificate of THDA delivered on or prior to the
Issuance Date.]]

Section 4.03. Program Loan Determinations. No Program Loan shall be financed
with proceeds of the Issue 2019-3 Bonds [(including the Transferred Proceeds)] unless (i) such
Program Loan is made for the acquisition of residential housing for occupancy by not more than
four families and (ii) the deed of trust securing such Program Loan shall constitute and create a
first lien subject only to Permitted Encumbrances, on the fee simple or leasehold estate, of real
property located in the State or on the interest in the real property constituting a part of the
residential housing with respect to which the Program Loan secured thereby is made and on the
fixtures acquired with the proceeds of the Program Loan attached to or used in connection with
such residential housing.

In addition, the Program Loan must either:
@ have been pooled into a Program Security; or

(b) have been insured or guaranteed or have a commitment for insurance or
guaranty by (i) the United States or any instrumentality thereof (inclusive of the Federal
Housing Administration, the Farmers Home Administration, the Veteran’s
Administration, or another agency or instrumentality of the United States or the State to
which the powers of any of them have been transferred, or which is exercising similar
powers with reference to the insurance or guaranty of Program Loans; or (ii) any agency
or instrumentality of the State authorized by law to issue such insurance; or

(c) be made to borrowers who have an equity interest of at least 22% in the
property based on the lesser of appraised value (as determined in an appraisal by or
acceptable to THDA), or the sale price of the property securing the Program Loan; or

(d) be made in an amount not exceeding the value, as determined in an
appraisal by or acceptable to THDA, or sale price of the property securing the Program
Loan, whichever is less, but only if (i) THDA is issued a mortgage insurance policy by a
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private mortgage insurance company, qualified to issue such insurance or guarantee in
the State and approved by THDA, and the claims paying ability of which private
mortgage insurer is rated by each Rating Agency in a rating category at least as high as
the then current rating assigned to the Bonds, under which the insurer, upon foreclosure
of the property securing the Program Loan, must pay the holder of the Program Loan the
unrecovered balance of a claim including unpaid principal, accrued interest, taxes,
insurance premiums, and expenses of foreclosure, if any, or in lieu thereof may permit
the holder of the Program Loan to retain title and may pay an agreed insured percentage
of such claim; and (ii) the insured percentage of the Program Loan equals the amount by
which the original principal amount of the Program Loan exceeds 78% of the value, as
determined by an appraisal by or acceptable to THDA or sale price of the property
securing the Program Loan, whichever is less.

ARTICLE V

FORM OF BONDS, AND
TRUSTEE’S CERTIFICATE OF AUTHENTICATION

Section 5.01. Form of Bonds. Subject to the provisions of the General Resolution, the
Issue 2019-3 Bonds in fully registered form shall be in substantially the form attached hereto as
Exhibit C, with such variations as shall be appropriate in order to conform to the terms and
provisions of the General Resolution and this Resolution.

Section 5.02. Form of Trustee’s and Authenticating Agent’s Certificate of
Authentication. The Issue 2019-3 Bonds shall not be valid or become obligatory for any
purpose unless there shall have been endorsed thereon a certificate of authentication in
substantially the following form:

(FORM OF TRUSTEE’S CERTIFICATE OF AUTHENTICATION)

This bond is one of the bonds described in the within-mentioned Resolutions and is one
of the Residential Finance Program Bonds, [Issue 2019-3A (AMT)] [Issue 2019-3B
(Non-AMT)] of the Tennessee Housing Development Agency.

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By

Authorized Officer

ARTICLE VI

MISCELLANEOUS

Section 6.01. No Recourse Against Members or Other Persons. No recourse may be
had for the payment of principal of or premium or interest on the Issue 2019-3 Bonds or for any
claim based thereon or on this Resolution against any member of THDA or any person executing
the Issue 2019-3 Bonds and neither the members of THDA nor any person executing the Issue
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2019-3 Bonds may be liable personally on the Issue 2019-3 Bonds or be subject to any personal
liability or accountability by reason of the execution thereof.

Section 6.02. Bonds not Debt, Liability or Obligation of the State or the United
States of America. The Issue 2019-3 Bonds are not a debt, liability or the obligation of the State
or any other political subdivision thereof. Neither the full faith and credit nor the taxing power
of the State, or of any other political subdivision thereof, is pledged for the payment of the
principal of or interest on the Issue 2019-3 Bonds. The Issue 2019-3 Bonds are not a debt,
liability or obligation of the United States of America or any agency thereof. Neither the full
faith and credit nor the taxing power of the United States of America is pledged for payment of
the principal of or interest on the Issue 2019-3 Bonds.

Section 6.03. Delivery of Projected Cash Flow Statements. THDA shall deliver such
Projected Cash Flow Statements at the times and on the occasions set forth in the General
Resolution or this Resolution.

Section 6.04. Authorized Officers. The Chair, Vice Chair, Executive Director, General
Counsel, Deputy Executive Director and Secretary of THDA and the Secretary and any Assistant
Secretary of the Bond Finance Committee and any other proper officer of THDA, be, and each of
them hereby is, authorized and directed to execute and deliver any and all documents 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 by this Resolution, the General Resolution and the
Official Statement.

Section 6.05. Authorized Trustee. THDA authorizes and directs the Trustee to perform
any and all acts contemplated to be performed by the Trustee pursuant to the terms and
provisions of this Resolution.

Section 6.06. Covenant to Comply with Federal Tax Law Requirements. THDA
hereby covenants to comply with all applicable requirements of the Code so that interest on the
Issue 2019-3 Bonds will be excluded from gross income of the holders thereof for federal
income tax purposes, including the rebate requirement of Section 148(f) of the Code. THDA
also covenants to pay any interest or penalty imposed by the United States for failure to comply
with said rebate requirements. In accordance with the rebate requirement, THDA agrees that
there will be paid from time to time all amounts required to be rebated to the United States
pursuant to Section 148(f) of the Code and any temporary, proposed or final Treasury
Regulations as may be applicable to the Issue 2019-3 Bonds from time to time.

Section 6.07. Continuing Disclosure Undertaking.

€)) THDA shall deliver to the MSRB, within 210 days after the end of each
Fiscal Year:

Q) a copy of the annual financial statements of THDA prepared in
accordance with generally accepted accounting principles as prescribed by the
Governmental Accounting Standards Board; and

(i) an annual update of the type of information in the Official
Statement (A) contained in Appendix E, (B)regarding annual required
contributions for employee pension plan and other post-employment benefits to
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the extent not included in annual financial statements and (C) of the nature
disclosed under the following headings (including, without limitation, information
with respect to the outstanding balances of Program Loans, by mortgage type,
delinquency information, acquisition costs and income limits):

(A)  Residential Finance Program Bonds; and
(B)  Residential Finance Program Loans.

The information described in this subsection (a) may be provided by specific reference to
documents (including official statements, to the extent the official statements include the
information described in this subsection (a)) previously provided to the MSRB or filed with the
Securities and Exchange Commission.

If unaudited financial statements are provided as part of the information required to be
delivered under this subsection (a) within the time period specified above, THDA shall provide,
when and if available, a copy of THDA’s audited financial statements to the MSRB.

(b) THDA shall deliver to the MSRB and the Trustee, in a timely manner not
in excess of 10 business days after the occurrence of the event, notice of the occurrence
of any of the following events (if applicable) with respect to the Issue 2019-3 Bonds:

Q) principal and interest payment delinquencies;
(i) non-payment related defaults, if material;

(iii))  unscheduled draws on the Bond Reserve Fund (or other debt
service reserves) reflecting financial difficulties;

(iv)  unscheduled draws on any credit enhancements reflecting financial
difficulties;

(V) substitution of any credit or liquidity provider, or their failure to
perform;

(vi)  adverse tax opinions, the issuance by the Internal Revenue Service
of proposed or final determinations of taxability, Notices of Proposed Issue (IRS
Form 5701-TEB) or other material notices or determinations with respect to the
tax status of the Issue 2019-3 Bonds, or other material events affecting the tax
status of the Issue 2019-3 Bonds;

(vii)  modifications to rights of the holders of the Issue 2019-3 Bonds, if
material;

(viii) bond calls, if material, and tender offers;
(ix)  defeasances;

) release, substitution or sale of property securing repayment of the
Issue 2019-3 Bonds, if material,
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(xi)  rating changes;

(xii)  bankruptcy, insolvency, receivership or similar event of THDA
(which event is considered to occur when any of the following occur: the
appointment of a receiver, fiscal agent or similar officer for THDA in a
proceeding under the U.S. Bankruptcy Code or in any other proceeding under
state or federal law in which a court or governmental authority has assumed
jurisdiction over substantially all of the assets or business of THDA, or if such
jurisdiction has been assumed by leaving the existing governing body and
officials or officers in possession but subject to the supervision and orders of a
court or governmental authority, or the entry of an order confirming a plan of
reorganization, arrangement or liquidation by a court or governmental authority
having supervision or jurisdiction over substantially all of the assets or business of
THDA);

(xiii) The consummation of a merger, consolidation or acquisition
involving THDA or the sale of all or substantially all of the assets of THDA, other
than in the ordinary course of business, the entry into a definitive agreement to
undertake such an action or the termination of a definitive agreement relating to
any such actions, other than pursuant to its terms, if material;

(xiv)  Appointment of a successor or additional trustee or the change of
name of a trustee, if material,

(xv) Incurrence of a financial obligation of THDA, if material, or
agreement to covenants, events of default, remedies, priority rights, or other
similar terms of a financial obligation of THDA, any of which affect
Bondholders, if material; and

(xvi) Default, event of acceleration, termination event, modification of
terms, or other similar events under the terms of a financial obligation of THDA,
any of which reflect financial difficulties.

For the purposes of the events identified in clauses (xv) and (xvi) above, the term
“financial obligation” means: (A) a debt obligation; (B) a derivative instrument entered
into in connection with, or pledged as security or a source of payment for, an existing or
planned debt obligation; or (C) a guarantee of (A) or (B). The term “financial
obligation” shall not include municipal securities as to which a final official statement
has been provided to the MSRB consistent with Rule 15¢2-12 of the Securities and
Exchange Commission (the “Rule”).

Notwithstanding the foregoing, notice of optional or unscheduled redemption of
any Issue 2019-3 Bonds or defeasance of any Issue 2019-3 Bonds need not be given
pursuant to this Section 6.07 any earlier than the notice (if any) of such redemption or
defeasance is given to the owners of the Issue 2019-3 Bonds pursuant to the Resolution.

(c) THDA shall give notice to the Trustee and the MSRB in a timely manner
of any failure by THDA to provide any information required pursuant to subsection (a)
above within the time limit specified therein.
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(d) All notices, documents and information provided to the MSRB shall be
provided in an electronic format as prescribed by the MSRB and shall be accompanied by
identifying information as prescribed by the MSRB.

(e) THDA agrees that the provisions of this Section 6.07 shall be for the
benefit of the beneficial owners of the Issue 2019-3 Bonds whether or not the Rule
applies to such Issue 2019-3 Bonds.

()] THDA may amend this Resolution with respect to the above agreements,
without the consent of the beneficial owners of the Issue 2019-3 Bonds (except to the
extent required under clause (iv)(B) below), if all of the following conditions are
satisfied: (i) such amendment is made in connection with a change in circumstances that
arises from a change in legal (including regulatory) requirements, a change in law
(including rules or regulations) or in interpretations thereof, or a change in the identity,
nature or status of THDA or the type of business conducted thereby; (ii) these agreements
as so amended would have complied with the requirements of the Rule as of the date of
this Resolution, after taking into account any amendments or interpretations of the Rule,
as well as any change in circumstances; (iii) THDA shall have delivered to the Trustee an
opinion of counsel, addressed to THDA and the Trustee, to the same effect as set forth in
clause (ii) above; (iv) either (A) THDA shall deliver to the Trustee an opinion of or
determination by a person unaffiliated with THDA (which may include the Trustee or
bond counsel), acceptable to THDA and the Trustee, addressed to THDA and the Trustee,
to the effect that the amendment does not materially impair the interests of the holders of
the Issue 2019-3 Bonds or (B) the holders of the Issue 2019-3 Bonds consent to the
amendment pursuant to the same procedures as are required for amendments to the
General Resolution with consent of the holders of Bonds pursuant to the General
Resolution as in effect on the date of this Resolution; and (v) THDA shall have delivered
copies of such opinion(s) and the amendment to the MSRB.

(9) THDA'’s obligations with respect to the beneficial owners of the Issue
2019-3 Bonds under these agreements as set forth above terminate upon a legal
defeasance pursuant to the General Resolution, prior redemption or payment in full of all
of the Issue 2019-3 Bonds. THDA shall give notice of any such termination to the
MSRB.

(h) Failure by THDA to comply with this Section 6.07 shall not constitute an
Event of Default under the General Resolution but the undertaking in this Section 6.07
may be enforced by any beneficial owner of the Issue 2019-3 Bonds exclusively by an
action for specific performance. The obligations of THDA in this Section 6.07 shall be
construed and interpreted in accordance with the laws of the State, and any suits and
actions arising out of the obligations under this Section 6.07 shall be instituted in a court
of competent jurisdiction in the State.

Section 6.08. Confirmation and Adjustment of Terms by Committee. The terms of
the Issue 2019-3 Bonds are herein established subject to confirmation by the Committee upon the
sale of the Issue 2019-3 Bonds by the Committee. The Committee is hereby authorized to make
such changes or modifications in the principal amounts, maturities and interest rates for the Issue
2019-3 Bonds and in the application of the proceeds thereof, paying agents, terms of redemption
and the schedule of prepayment amounts to be used for accrued principal installments in such
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manner as the Committee determines to be necessary or convenient to better achieve the
purposes of the Act and in the best interests of THDA.

Section 6.09. Effective Date. This Resolution will take effect immediately.
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EXHIBIT A

BOND PURCHASE AGREEMENT
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EXHIBIT B

[PLANNED AMORTIZATION AMOUNTS FOR PAC BONDS]

Date PAC Bonds
Planned Amortization Amount
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[[400]% PSA PREPAYMENT AMOUNTS
FOR ISSUE 2019-3 BONDS]

Cumulative Cumulative
Date Amount Date Amount
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EXHIBIT C

FORM OF BOND

REGISTERED
RIA]B][-1] SL 1]

TENNESSEE HOUSING DEVELOPMENT AGENCY
RESIDENTIAL FINANCE PROGRAM BOND
ISSUE 2019-3[A][B] [(AMT)][(Non-AMT)]

Interest Rate Dated Date Maturity Date Cusip
[ 1% [ ], 2019 | | 880461[ ]

REGISTERED OWNER:CEDE & CO.
PRINCIPAL SUM:| |

TENNESSEE HOUSING DEVELOPMENT AGENCY (hereinafter sometimes called
“THDA”), a body politic and corporate and a political subdivision of the State of Tennessee
(herein called the “State”), created and existing under and by virtue of the laws of the State,
acknowledges itself indebted, and for value received hereby promises to pay to the Registered
Owner (shown above), or registered assigns, the principal sum (shown above), on the maturity
date specified above, and to pay interest on said principal sum to the Registered Owner of this
Bond from the dated date hereof until THDA’s obligation with respect to the payment of said
principal sum shall be discharged, at the rate per annum specified above payable on each
January 1 and July 1 commencing [July 1, 2020]. The principal of and interest on this Bond are
payable at the designated corporate trust office of U.S. Bank National Association, Nashville,
Tennessee in any coin or currency of the United States of America, which, on the respective
dates of payment thereof shall be legal tender for the payment of public and private debts.

This Bond is one of the bonds of THDA designated “Residential Finance Program
Bonds” (herein called the “Bonds”) authorized to be issued in various series under and pursuant
to the Tennessee Housing Development Agency Act, Sections 13-23-101 et seq., of the
Tennessee Code Annotated, as amended (herein called the “Act”), a resolution of THDA adopted
January 29, 2013, as amended and supplemented by the Bond Finance Committee on April 18,
2013, and entitled “General Residential Finance Program Bond Resolution” (herein called the
“General Resolution™) and a supplemental resolution authorizing each issue. As provided in the
General Resolution, the Bonds may be issued from time to time in one or more series of various
principal amounts, may bear interest at different rates and subject to the provisions thereof, may
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otherwise vary. All Bonds issued and to be issued under the General Resolution are and will be
equally secured by the pledges and covenants made therein, except as otherwise expressly
provided or permitted in the General Resolution.

This bond is one of a series of bonds additionally designated “Issue 2019-3[A][B]”

(herein called the “Bonds™) issued in the aggregate principal amount of $ under the
General Resolution, a resolution of THDA adopted on July 23, 2019, as amended and
supplemented by the Bond Finance Committee of THDA on __, 2019 (collectively

with the General Resolution, the “Resolutions”). Copies of the Resolutions are on file at the
office of THDA in Nashville, Tennessee and at the principal corporate trust office of U.S. Bank
National Association, Nashville, Tennessee, as trustee under the General Resolution (said trustee
under the General Resolution being called herein the “Trustee”) and reference to the Resolutions
and any and all supplements thereto and modifications and amendments thereof and to the Act is
made for a description of the pledges and covenants securing the Bonds, the nature, extent and
manner of enforcement of such pledges, the rights and remedies of the bearers or registered
owners of the Bonds with respect thereto and the terms and conditions upon which the Bonds
have been issued and may be issued thereunder.

To the extent and in the manner permitted by the terms of the Resolutions, the provisions
of the Resolutions or any resolution amendatory thereof or supplemental thereto may be
modified or amended by THDA with the written consent of the holders of at least two-thirds in
principal amount of the Bonds then outstanding, and, in case less than all of the several series of
Bonds would be affected thereby, with such consent of the holders of at least two-thirds in
principal amount of the Bonds of each series so affected then outstanding. If such modification
or amendment will by its terms not take effect so long as any Bonds of any specified like series
and maturity remain outstanding, however, the consent of the holders of such Bonds shall not be
required. In addition, certain other modifications or amendments to the Resolutions can be made
which are not contrary to or inconsistent with the Resolutions without the consent of the
Bondholders.

The holder of this Bond shall have no right to enforce the provisions of the Resolutions,
to institute actions to enforce the provisions of the Resolutions or to institute, appear in or defend
any suit or other proceeding with respect thereto, except as provided in the General Resolution.
In certain events, on the conditions, in the manner and with the effect set forth in the General
Resolution, the principal of all the Bonds issued thereunder and then outstanding, together with
accrued interest thereon, may become or may be declared due and payable before the maturity
thereof.

This Bond is transferable, as provided in the Resolutions, only upon the books of THDA
kept for that purpose at the office of the Trustee by the registered owner hereof in person or by
such owner’s attorney duly authorized in writing, upon surrender of this Bond together with a
written instrument of transfer satisfactory to the Trustee duly executed by the registered owner or
such owner’s attorney duly authorized in writing, and thereupon a new registered Bond or Bonds
in the same aggregate principal amount and of the same subseries and maturity shall be issued to
the transferee in exchange therefor as provided in the General Resolution and upon the payment
of the charges, if any, therein prescribed. THDA and the Trustee may treat and consider the
person in whose name this Bond is registered as the absolute owner hereof for the purpose of
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receiving payment of, or on account of, the principal or redemption price, if any, hereof and
interest due hereon and for all other purposes whatsoever.

This Bond is a special limited obligation of THDA payable solely from the revenues and
assets pledged therefor pursuant to the General Resolution.

The Bonds are issued as fully registered bonds in the denomination of $5,000 or any
integral multiple thereof.

The Bonds are subject to optional, mandatory and sinking fund redemption as described
in the Resolutions.

This Bond does not constitute a debt, liability or other obligation of the State or any
political subdivision thereof other than THDA and neither the State nor any political subdivision
thereof shall be obligated to pay the principal of the Bonds or the interest thereon. Neither the
faith and credit nor the taxing power of the State or of any political subdivision thereof is
pledged to the payment of the principal of or interest on the Bonds.

This Bond shall not be valid or become obligatory for any other purpose or be entitled to
any security or benefit under the Resolutions until the Certificate of Authentication hereon shall
have been signed by the Trustee.

The Act provides that neither the members of THDA nor any person executing this Bond
shall be liable personally hereon or shall be subject to any personal liability or accountability by
reason of its execution.

IT IS HEREBY CERTIFIED, RECITED AND DECLARED that all acts, conditions and
things required by the Constitution or statutes of the State and the Resolutions to exist, to have
happened or to have been performed precedent to or in the issuance of this Bond, exist, have
happened and have been performed in due time, form and manner as required by law and that the
issuance of the Bonds, together with all other indebtedness, of THDA, is within every debt and
other limit prescribed by law.

[Remainder of page intentionally left blank]
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IN WITNESS WHEREOF, TENNESSEE HOUSING DEVELOPMENT AGENCY has
caused this Bond to be executed in its name by the manual or facsimile signature of its Chair and
its corporate seal (or a facsimile thereof) to be affixed, imprinted, engraved or otherwise
reproduced hereon and attested by the manual or facsimile signature of its Executive Director, all
as of the dated date shown above.

TENNESSEE HOUSING DEVELOPMENT

AGENCY
By
Kim Grant Brown
Chair
[SEAL]
Attest:
By

Ralph M. Perrey
Executive Director
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CERTIFICATE OF AUTHENTICATION

This bond is one of the bonds described in the within-mentioned Resolutions and is one
of the Residential Finance Program Bonds, Issue 2019-3[A][B] [(AMT)][(Non-AMT)] of the
Tennessee Housing Development Agency.

U.S. BANK NATIONAL ASSOCIATION, as
Trustee

By

Authorized Signatory

Dated: _,2019
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ABBREVIATIONS

The following abbreviations, when used in the inscription on the face of the within Bond,
shall be construed as though they were written out in full according to applicable laws or
regulations.

TEN COM - as tenants in common
TEN ENT - as tenants by the entireties
JT TEN - as joint tenants with the

right of survivorship and
not as tenants in common

UNIFORM GIFT MIN ACT - Custodian
(Cust) (Minor)

under Uniform Gifts to Minors

Act

(State)

Additional Abbreviations may also be used though
not in the above list

ASSIGNMENT

For value received, the undersigned hereby sells, assigns and transfers unto
the within Bond and all rights thereunder, and hereby irrevocably constitutes and
appoints , attorney to transfer the said Bond on the bond register, with full power
of substitution in the premises.

Dated:

Social Security Number or
Employer Identification
Number of Transferred:

Signature guaranteed:

NOTICE: The assignor’s signature to this Assignment must correspond with the name as it
appears on the face of the within Bond in every particular without alteration or any change
whatever.
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EXHIBITD

REFUNDED BONDS
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A RESOLUTION OF THE BOARD OF DIRECTORS
OF THE TENNESSEE HOUSING DEVELOPMENT AGENCY
AUTHORIZING REIMBURSMENT OF THDA
FROM PROCEEDS OF ISSUE 2019-3
July 23,2019

WHEREAS, the Tennessee Housing Development Agency (“THDA”) is financing mortgage loans
for eligible borrowers to purchase single family residences in compliance with the Internal Revenue Code
of 1986, as amended (the “Code”), and the General Residential Finance Program Bond Resolution, (the
“2013 General Resolution™); and

WHEREAS, THDA expects to use its own funds to continue its mortgage loan programs prior to
the availability of proceeds from the issuance of the General Residential Finance Program Bonds, Issue
2019-3, if and when issued and sold (the “Bonds”), through the direct purchase of eligible mortgage loans;
and

WHEREAS, THDA will continue to commit and purchase mortgage loans prior to the closing date
for the Bonds (the “Closing”); and

WHEREAS, THDA expects that up to $60,000,000 in mortgage loans may be purchased prior to
Closing; and

WHEREAS, it is in the best interest of THDA to reimburse itself from the proceeds of the Bonds
for THDA funds expended to purchase mortgage loans prior to the Closing.

NOW THEREFORE, BE IT RESOLVED BY THE BOARD OF DIRECTORS OF THDA THAT:

1. Use of proceeds from the Bonds in an amount not to exceed $60,000,000 shall be used to reimburse
THDA for the actual amounts expended to purchase mortgage loans made to eligible borrowers
who purchased single family residences in accordance with the requirements of the Code and the
2013 General Resolution.

2. This resolution shall take effect immediately.






Tennessee Housing Development Agency

Andrew Jackson Building, Third Floor

Bill Lee

Governor

MEMORANDUM

DATE: July 11,2019

TO: Bond Finance Committee
Board of Directors

FROM:

SUBJECT:

Lynn E. Miller, Chief Legal Counsel MA\
Issue 2019-2 State Form CT-0253 DRAFT (the “State Form™)

502 Deaderick Street, Nashville, TN 37243

Ralph M. Perrey

Executive Director

Attached please find the draft State Form for Issue 2019-2 that priced on June 4, 2019, and closed on June 27,
2019. All of the invoices have not been received. The State Form must be filed with the Office of the Comptroller
no later than August 11, 2019. We will file a final form once all invoices are received and circulate a copy to the

full Board.

The form, with attachments, provides basic information including maturity dates, amounts and interest rates for
the bonds. It also shows the costs associated with the transaction in Item 11 of the form. These costs are consistent
with costs of prior transactions and, in general, are on the lower end of costs for the industry.

This chart compares fee and expense information received to date for the current bond issue and the three prior

bond issues.

2013
Resolution

$200,000,000 $175,000,000 $225,000,000 $149,900,000
Fees/Expenses' Paid To: Issue 2019-2 Issue 2019-1 Issue 2018-4 Issue 2018-3
Financial Advisor $ 60,000 $ 70,000 $ 37,500 $ 47,500
Bond Counsel 35,000 35,000 35,000 35,000
Trustee 8,750 11,250 7,495
Bookrunning Underwriter 1,161,298 1,041,754 1,327,395 913,269
Moody’s 90,000 105,000 70,000
Standard & Poor’s 91,000 110,000 67,000
i-Deal 1,500 1,500 1,500
General Services Print Shop 1,250 1,249 1,290
Total Fees/Expenses $ $ 1,339,254 $ 1,628,894 $ 1,143,054

Per Bond Issue

1. rounded to the nearest $

If you have questions, please call me at 615-815-2025 or by email at LMiller@thda.org

LEM/ds

Attachment

THDA.org — (615) 815-2200 — Toll Free: 800-228-THDA







Page 1of 3 State Form No. CT-0253
Revised Effective 1/1/14

REPORT ON DEBT OBLIGATION

(Pursuant to Tennessee Code Annotated Section 9-21-151)

1. Public Entity:
Name: Tennessee Housing Development Agency

Address Andrew Jackson Building, 3rd Floor, 502 Deaderick Street
Nashville, TN 37243-0200

Debt Issue Name: Issue 2019-2

If disclosing initially for a program, attach the form specified for updates, indicating the frequency required.

2. Face Amount: S
Premium/Discount:  $ See Attachment 1

3. Interest Cost: 3.0560 % @Tax—exempt DTaxabIe

ETIC* D NIC *Excluding Underwriter's Discount

DVariabIe: Index plus basis points; or

DVariabIe: Remarketing Agent

DOther:

4. Debt Obligation:

[Jwan [Jran [Jeon
[Jean  [Jeran  [Jean
EBond DLoan Agreement DCapitaI Lease

If any of the notes listed above are issued pursuant to Title 9, Chapter 21, enclose a copy of the executed note
with the filing with the Office of State and Local Finance (“OSLF”).

5. Ratings:

DUnrated

Moody's Aal Standard & Poor's AA+ Fitch

6. Purpose:

BRIEF DESCRIPTION

DGeneraI Government %

DEducation %

[utiities %

[Dlother 96:24 o, Single Family Housing

ERefunding/Renewal 3.76 % Refunding of Single Family Housing Bonds

7. Security:

DGeneraI Obligation DGeneraI Obligation + Revenue/Tax
DRevenue DTax Increment Financing (TIF)
DAnnuaI Appropriation (Capital Lease Only) EOther (Describe): Special Limited Obligation

8. Type of Sale:

DCompetitive Public Sale Dlnterfund Loan
ENegotiated Sale DLoan Program
Dlnformal Bid

9. Date:

Dated Date: 06/27/2019 Issue/Closing Date: 06/27/2019
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REPORT ON DEBT OBLIGATION

(Pursuant to Tennessee Code Annotated Section 9-21-151)

10. Maturity Dates, Amounts and Interest Rates *:

Interest
Amount E1]

Interest
Year Amount Rate
See Attachment 2

S8 RVY B8 RN B8 RV2Y RV28 RV28 EV28 RV28 RV
X

If more space is needed, attach an additional sheet.

If (1) the debt has a final maturity of 31 or more years from the date of issuance, (2) principal repaymentis delayed for two or more years, or (3) debt service
payments are not level throughout the retirement period, then a cumulative repayment schedule (grouped in 5 year increments out to 30 years) including this and all
other entity debt secured by the same source MUST BE PREPARED AND ATTACHED. For purposes of this form, debt secured by an advalorem tax pledge and debt
secured by a dual ad valorem tax and revenue pledge are secured by the same source. Also, debt secured by the same revenue stream, no matter what lien level, is
considered secured by the same source.

* This section is not applicable to the Initial Report for a Borrowing Program.

11. Cost of Issuance and Professionals:

DNO costs or professionals

AvOUNT N FRMNAME_ |

(Round to nearest $)

60,000 CSG Advisors Incorporated
0
35,000 Kutak Rock

Financial Advisor Fees
Legal Fees
Bond Counsel
Issuer’s Counsel
Trustee’s Counsel
Bank Counsel
Disclosure Counsel

Paying Agent Fees
Registrar Fees
Trustee Fees
Remarketing Agent Fees
Liquidity Fees
Rating Agency Fees
Credit Enhancement Fees
Bank Closing Costs
Underwriter’s Discount %
Take Down
Management Fee
Risk Premium
Underwriter’s Counsel
Other expenses
Printing and Advertising Fees
Issuer/Administrator Program Fees
Real Estate Fees
Sponsorship/Referral Fee
Other Costs

US Bank, NA

Moody's and S & P

R Y Y Y O ¥ V¥ Y RV IRV SR VRV S V. S V SRV SRV
(o] (o] (o) (o] (o) (o] (o) (o] (o) (o] (o) (a] (o}

1,080,581 Citigroup Global Markets Inc. ("Citigroup")
30,000 Citigroup
0
25,000 Hawkins Delafield & Wood
25,717  Citigroup
i-Deal and TN General Services Printing Division

RV Vo R ¥ AV R Y IV RV R V2 R Vo e Vo 8

ol|o|o|o|o

TOTAL COSTS $  1.256.298
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REPORT ON DEBT OBLIGATION

(Pursuant to Tennessee Code Annotated Section 9-21-151)

12. Recurring Costs:

No Recurring Costs
AMOUNT FIRM NAME
(If different from #11)

Remarketing Agent

Paying Agent / Registrar
Trustee

Liquidity / Credit Enhancement
Escrow Agent

Sponsorship / Program / Admin
Other

13. Disclosure Document / Official Statement:

DNO“e Prepared See Attachment 3: Issue 2019-2 Supplemental Resolution and
[(Jemmaiink See Attachment 4. Issue 2019-2 Official Statement or
Copy attached
14. Continuing Disclosure Obligations:
Is there an existing continuing disclosure obligation related to the security for this debt? Yes DNO
Is there a continuing disclosure obligation agreement related to this debt? Yes DNO

If yes to either question, date that disclosure is due _210 days after end of each Fiscal Year
Name and title of person responsible for compliance _Trent Ridley, Chief Financial Officer/Lynn Miller, Chief Legal Counsel

15. Written Debt Management Policy:

Governing Body’s approval date of the current version of the written debt management policy 11/28/2011, as amended
Is the debt obligation in compliance with and clearly authorized under the policy? mYes DNO

16. Written Derivative Management Policy:

No derivative

Governing Body’s approval date of the current version of the written derivative management policy

Date of Letter of Compliance for derivative

Is the derivative in compliance with and clearly authorized under the policy? DYes DNO

17. Submission of Report:

To the Governing Body: on and presented at public meeting held on 07/23/2019
Copy to Director to OSLF: on either by:
DMB“ to: OR MEmaiI to:

Cordell Hull Building SLF.PublicDebtForm@cot.tn.gov

425 Fifth Avenue North, 4th Floor
Nashville, TN 37243-3400

18. Signatures:

AUTHORIZED REPRESENTATIVE PREPARER

Name Lynn E. Miller

Title Executive Director Chief Legal Counsel

Firm Tennessee Housina Develobment Aaencv Tennessee Housing Development Agency
Email RPerrey@thda.org LMiller@thda.org

Date 06/27/2019 06/27/2019







THDA Issue 2019-2 ATTACHMENT 1
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2. PREMIUM/DISCOUNT:

Includes the original issue premium of $6,179,383.00 on the Issue 2019-2 PAC
Bonds maturing January 1, 2048; and






THDA Issue 2019-2 ATTACHMENT 2
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10. MATURITY DATES, AMOUNTS AND INTEREST RATES

$200,000,000 Issue 2019-2 (Non-AMT)

$70.950,000 Serial Bonds

Principal Principal
Amount Due Interest CUSIP Amount Due Interest CUSIP

Year January 1 Rate Number® July 1 Rate Number®
2020 $ 900,000 1.40% 880461YP7 $ 2,405,000 1.45% 880461YQ5
2021 2,480,000 1.55 880461YR3 2,505,000 1.60 880461YS1
2022 2,530,000 1.65 880461YT9 2,560,000 1.65 880461YU6
2023 2,590,000 1.70 880461YV4 2,620,000 1.75 880461YW2
2024 2,655,000 1.80 880461YX0 2,685,000 1.80 880461YY38
2025 2,720,000 1.85 880461YZ5 2,755,000 1.90 880461ZA9
2026 2,790,000 1.95 880461ZB7 2,830,000 1.95 880461ZC5
2027 2,870,000 2.00 880461ZD3 2,910,000 2.05 880461ZE1
2028 2,885,000 2.15 880461ZF8 2,880,000 2.20 8804612G6
2029 2,915,000 2.30 880461ZH4 2,960,000 2.35 880461ZJ0
2030 2,990,000 2.40 880461ZK7 3,000,000 2.45 880461ZL5
2031 3,050,000 2.50 880461ZM3 3,100,000 2.55 880461ZN1
2032 3,155,000 2.60 880461ZP6 3,210,000 2.65 880461Z2Q4

$129.050,000 Term Bonds

Principal Interest CUSIP
Maturity Date Amount Due Rate Number®
July 1, 2034 $ 13,420,000 2.80% 880461ZR2
July 1, 2039 38,270,000 3.00 880461ZS0
July 1, 2041 14,260,000 3.10 880461ZT8
January 1, 2048 (PAC) 63,100,000 4.00 880461ZU5

PRICE OF ISSUE 2019-2 BONDS DUE JANUARY 1, 2048 (PAC): 109.793%
PRICE OF ALL REMAINING ISSUE 2019-2 BONDS: 100.000%

() The CUSIP Numbers have been assigned to this issue by an organization not affiliated with THDA and are included solely for the convenience of the bondholders.
Neither THDA nor the Underwriters shall be responsible for the selection or use of these CUSIP Numbers nor is any representation made as to their correctness
on the bonds or as indicated herein.
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13. DISCLOSURE DOCUMENT:

TENNESSEE HOUSING DEVELOPMENT AGENCY

A Supplemental Resolution
Authorizing the Sale of
Residential Finance Program Bonds

$200,000,000 Issue 2019-2 (Non-AMT)

Adopted March 26, 2019
as amended and supplemented
by the Bond Finance Committee
of THDA on June 4, 2019
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Section 1.01.
Section 1.02.
Section 1.03.

Section 2.01.
Section 2.02.
Section 2.03.
Section 2.04.
Section 2.05.
Section 2.06.
Section 2.07.
Section 2.08.
Section 2.09.
Section 2.10.
Section 2.11.
Section 2.12.
Section 2.13.

Section 3.01.

Section 4.01.
Section 4.02.
Section 4.03.

Section 5.01.
Section 5.02.

Section 6.01.

ARTICLE I
DEFINITIONS AND AUTHORITY

SROTE TIELE ..ottt et 1
DEfINIIONS. ...eeeiiiieciie ettt ettt e et e et este e e s beeesaeeeeaseeesaseeesseaans 1
Authority for this ReSOIULION ........cceiviiiiiiieiieiieciice e 3
ARTICLE I
TERMS AND ISSUANCE
Issue Amount and Designation ............cccceeerueeeiiienieeiiienie e 3
PUIPOSES ..ottt ettt et enreeen 4
Amounts, Maturities and Interest Rates..........cooovvvvvviviiiiiiiiiiiiiiiieeeee e 4
Denominations, Numbers and LetterS.........ouiviivivieeieieeeeeeeeeeeeeeeeeeeeeeeeeeeeeaaens 5
Paying AGENt.....cccoooiiiiiiiie et 5
EXecution 0f BONAS........ooiiiiiiinieieeeeeeeeee e 5
Place of Payment; Record Date ...........ccccoeeriiiiiiiiiiiiiieieeeeee e 6
Sinking Fund Redemption ProvisSions ...........cccecvevieeeiienieicieenieeieenieeeveeeeens 6
Optional Redemption ...........coccoiiiiriiiniiniiiiiccee e 7
Special Optional Redemption ..........c..cccveevieriieiiienieeiierie e eiee e 8
Special Mandatory Redemptions ...........cocueveeieriinienienicnieieeicsccesecseeen 9
SeleCtion DY L0t ...cueiiiieiiieiieeieeitee ettt et e 10
Purchase of Bonds by THDA o1 Trustee .........cceveeviienieniieierieeieeseeeiene 11
ARTICLE III
SALE AND DELIVERY
SALE ..ttt ettt as 11
ARTICLE IV
DISPOSITION OF PROCEEDS AND OTHER MONEY'S
Proceeds of the Issue 2019-2 Bonds .........cooeeiiiiiieniiiiiiiiieieeeeceeeee 11
Loan Fund; Bond Reserve Fund Requirement............cccccoeevievieniiienieniennnn. 12
Program Loan Determinations...........cccuveeeveeeiieeeiieeniieesieeeeieeesveeesvee e 12
ARTICLE V
FORM OF BONDS, AND TRUSTEE’S CERTIFICATE OF AUTHENTICATION
FOrm of BONS ....ovooiiiiiiieeceeee e 13
Form of Trustee’s and Authenticating Agent’s Certificate of
AUThENTICAtION ...ttt ettt 14
ARTICLE VI
MISCELLANEOUS
No Recourse Against Members or Other Persons ..........cceccveevciveeeieeenneennee, 14
i
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Section 6.02.

Section 6.03.
Section 6.04.
Section 6.05.
Section 6.06.
Section 6.07.
Section 6.08.
Section 6.09.

EXHIBIT A
EXHIBIT B

EXHIBIT C
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Bonds not Debt, Liability or Obligation of the State or the United

States Of AMETICA.....cc.eiiiiiiiiieiie ettt et 14
Delivery of Projected Cash Flow Statements ...........cccccceevvienieeieenieenveennens 14
AUthOTIZEd OFTICETS ..eoueiiiiiiiiieiiece e 15
AUthOTIZEd TTUSEEE. ....eeuvieiiiiieiieeeiee e 15
Covenant to Comply with Federal Tax Law Requirements............c..ccc.c....... 15
Continuing Disclosure Undertaking ............ccccceeevieriieiiienieeiiieniecie e 15
Confirmation and Adjustment of Terms by Committee ............cccevvenuennnene 18
EffectiVe Date ...c...ooouiiiiiiii e 18

BOND PURCHASE AGREEMENT

PLANNED AMORTIZATION AMOUNTS FOR PAC BONDS AND 400%
PSA PREPAYMENT AMOUNT TABLE

FORM OF BOND

il



A SUPPLEMENTAL RESOLUTION AUTHORIZING THE SALE OF

RESIDENTIAL FINANCE PROGRAM BONDS
$200,000,000 ISSUE 2019-2 (Non-AMT)

BE IT RESOLVED by the Board of Directors of the TENNESSEE HOUSING
DEVELOPMENT AGENCY (“THDA”) as follows:

ARTICLE I

DEFINITIONS AND AUTHORITY

Section 1.01. Short Title. This resolution may hereafter be cited by THDA as the Issue
2019-2 Supplemental Residential Finance Program Bond Resolution.

Section 1.02. Definitions.

(a) All terms which are defined in Section 1.2 of the resolution of THDA

adopted January 29, 2013, as amended and supplemented by the Bond Finance
Committee on April 18, 2013, and entitled “General Residential Finance Program Bond
Resolution” (the “General Resolution”) have the same meanings in this Resolution as
such terms are given in Section 1.2 of the General Resolution.

(b) In addition, as used in this Resolution, unless the context otherwise

requires, the following terms have the following respective meanings:

4821-3442-3959.3

“400% PSA Prepayment Amount” means the cumulative amount of
principal prepayments on the Program Loans allocable to the Issue 2019-2 Bonds
(including the Transferred Program Loans) at a rate equal to 400% PSA, as set
forth in Exhibit B hereto.

“Bond Purchase Agreement” means the contract for the purchase of the
Issue 2019-2 Bonds between THDA and the Underwriters, in substantially the
form attached hereto as Exhibit A.

“Business Day” shall mean any day except for a Saturday, Sunday or any
day on which banks in Tennessee or New York are required or authorized to be
closed.

“Co-Managers” means J.P. Morgan Securities LLC, Wells Fargo Bank,
National Association and Wiley Brothers—Aintree Capital, LLC.

“Code” shall mean the Internal Revenue Code of 1986, as amended.

“DTC” means The Depository Trust Company, New York, New York, a
limited-purpose trust company organized under the laws of the State of New
York, and its successors and assigns.
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“Excess 2019-2 Principal Payments” means, as of any date of
computation, 100% of all regularly scheduled principal payments and
prepayments on Program Loans, or portions thereof, allocable to the Issue 2019-2
Bonds (including the Transferred Program Loans) to the extent such regularly
scheduled principal payments and prepayments are not required to make regularly
scheduled principal payments, including Sinking Fund Payments, on the Issue
2019-2 Bonds.

“Issue 2019-2 Bonds” means the Issue 2019-2 Bonds of THDA authorized
by this Resolution pursuant to the Plan of Financing.

“lssue Date” means the date on which the Issue 2019-2 Bonds are issued
by THDA and delivered to the Underwriters, expected to occur on June 27, 2019.

“MSRB” means the Municipal Securities Rulemaking Board by operation
of its Electronic Municipal Market Access System.

“Official Statement” means the Official Statement dated June 4, 2019 used
in connection with the sale of the Issue 2019-2 Bonds.

“PAC Bonds” means the Issue 2019-2 Bonds in the aggregate principal
amount of $63,100,000 maturing January 1, 2048.

“PAC Bonds Planned Amortization Amount” means the cumulative
amount of PAC Bonds expected to be redeemed upon the receipt of Excess 2019-
2 Principal Payments at a rate equal to 100% PSA, as set forth in Exhibit B
hereto.

“Preliminary Official Statement” means the Preliminary Official
Statement dated May 28, 2019 used in connection with the offering of the Issue
2019-2 Bonds.

“Rating Agency” shall mean Moody’s Investors Service, Inc. (or any
successor thereto), and Standard & Poor’s Ratings Services, a Standard & Poor’s
Financial Services LLP business (or any successor thereto).

“Refunded Bonds” means the bonds of THDA set forth in a certificate of
THDA delivered on or prior to the date of issuance of the Issue 2019-2 Bonds.

“Resolution” means this Supplemental Resolution adopted by THDA on
March 26, 2019, as amended and supplemented by the Bond Finance Committee
on June 4, 2019.

“Serial Bonds” means the Issue 2019-2 Bonds which are not Term Bonds.

“Term Bonds” means, collectively, the Issue 2019-2 Bonds maturing
July 1, 2034, July 1, 2039, July 1, 2041, and January 1, 2048.



“Transferred Investments” means amounts on deposit in certain funds and
accounts of THDA allocated to the Refunded Bonds which are allocated to the
Issue 2019-2 Bonds upon the refunding of the Refunded Bonds.

“Transferred Proceeds” means the amount on deposit in the Issue 2019-2
Bond Subaccount of the Loan Fund subsequent to the refunding of the Refunded
Bonds, as set forth in a certificate of THDA to be delivered on or before the date
of issuance of the Issue 2019-2 Bonds.

“Transferred Program Loans” means the Program Loans allocable to the
Refunded Bonds which are allocated to the Issue 2019-2 Bonds upon the
refunding of the Refunded Bonds.

“Underwriters” means, collectively, Citigroup Global Markets Inc.,
Raymond James & Associates, Inc., and RBC Capital Markets, LLC, their
respective successors and assigns, and the Co-Managers as purchasers of the Issue
2019-2 Bonds.

(c) Unless the context otherwise indicates, words of the masculine gender will
be deemed and construed to include correlative words of feminine and neuter genders,
words importing the singular number include the plural number and vice versa, and
words importing persons include firms, associations, partnerships (including limited
partnerships), trusts, corporations and other legal entities, including public bodies, as well
as natural persons.

(d) The terms “hereby,” “hereof,” “hereto,” “herein,” “hereunder” and any
similar terms as used in this Resolution refer to this Resolution and such terms used in the
form of registered bond herein refer to such bonds.

(e) Unless the context otherwise indicates, the term “Program Loan” as used
herein shall include Transferred Program Loans and Program Securities and the phrase
“Program Loans allocable to the Issue 2019-2 Bonds” shall include the Transferred
Program Loans as well as any new Program Loans and Program Securities acquired with
proceeds of the Issue 2019-2 Bonds.

Section 1.03. Authority for this Resolution. This Resolution is adopted pursuant to the
provisions of the Act and the General Resolution.

ARTICLE II

TERMS AND ISSUANCE

Section 2.01. Issue Amount and Designation. In order to provide funds necessary for
the Residential Finance Program in accordance with and subject to the terms, conditions and
limitations established herein and in the General Resolution, Residential Finance Program
Bonds, Issue 2019-2 are hereby authorized to be issued in the aggregate principal amount of
$200,000,000. In addition to the title “Residential Finance Program Bond,” the Issue 2019-2
Bonds will bear the additional designation “Issue 2019-2 (Non-AMT).” The Issue 2019-2 Bonds
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shall be issued only in fully registered form. The Issue 2019-2 Bonds will consist of
$70,950,000 principal amount of Serial Bonds and $129,050,000 principal amount of Term
Bonds.

Section 2.02. Purposes. The Issue 2019-2 Bonds are being issued (a) to refund the
Refunded Bonds, (b)to finance Program Loans, or participations therein, on single family
residences located within the State, (c) if required, to pay capitalized interest on the Issue 2019-2
Bonds, (d) if required, to make a deposit in the Bond Reserve Fund, and (e) if required, to pay
certain costs of issuance relating to the Issue 2019-2 Bonds. As a result of the refunding of the
Refunded Bonds, the Transferred Proceeds, the Transferred Program Loans and the Transferred
Investments will become allocated to the Issue 2019-2 Bonds.

The proceeds of the Issue 2019-2 Bonds, the Transferred Proceeds and the Transferred
Investments shall be applied in accordance with Article IV hereof.

Section 2.03. Amounts, Maturities and Interest Rates.

(a) The Issue 2019-2 Bonds will mature on the dates, in the principal amounts

and bear interest from their Issue Date, calculated on the basis of a 360-day year of
twelve 30-day months, payable semi-annually on each January 1 and July 1, commencing
January 1, 2020, at the rate set opposite such date in the following tables:

Issue 2019-2 Bonds

Serial Bonds

Maturity Principal Interest Maturity Principal Interest
Date Amount Rate Date Amount Rate

January 1, 2020 $ 900,000 1.40%  July 1, 2026 $ 2,830,000 1.95%
July 1, 2020 2,405,000 1.45 January 1, 2027 2,870,000 2.00
January 1, 2021 2,480,000 1.55 July 1, 2027 2,910,000 2.05
July 1, 2021 2,505,000 1.60 January 1, 2028 2,885,000 2.15
January 1, 2022 2,530,000 1.65 July 1, 2028 2,880,000 2.20
July 1, 2022 2,560,000 1.65 January 1, 2029 2,915,000 2.30
January 1, 2023 2,590,000 1.70 July 1, 2029 2,960,000 2.35
July 1, 2023 2,620,000 1.75 January 1, 2030 2,990,000 2.40
January 1, 2024 2,655,000 1.80 July 1, 2030 3,000,000 2.45
July 1, 2024 2,685,000 1.80 January 1, 2031 3,050,000 2.50
January 1, 2025 2,720,000 1.85 July 1, 2031 3,100,000 2.55
July 1, 2025 2,755,000 1.90 January 1, 2032 3,155,000 2.60
January 1, 2026 2,790,000 1.95 July 1, 2032 3,210,000 2.65
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Term Bonds

Maturity Principal Interest
Date Amount Rate
July 1, 2034 $ 13,420,000 2.80%
July 1, 2039 38,270,000 3.00
July 1, 2041 14,260,000 3.10
January 1, 2048 (PAC) 63,100,000 4.00

(b) Whenever the due date for payment of interest on or principal of the Issue
2019-2 Bonds or the date fixed for redemption of any Issue 2019-2 Bond shall be a day
which is not a Business Day, then payment of such interest, principal or Redemption
Price need not be made on such date, but may be made on the next succeeding Business
Day, with the same force and effect as if made on the due date for payment of principal,
interest or Redemption Price and no additional interest shall be payable on such Business
Day which, merely by operation of this paragraph, may have accrued after the original
due date.

Section 2.04. Denominations, Numbers and Letters.

(a) The Issue 2019-2 Bonds maturing in each year are to be issued in
denominations of $5,000 or any integral multiple thereof not exceeding the aggregate
principal amount of Issue 2019-2 Bonds maturing in such year. The Issue 2019-2 Bonds
are to be lettered “R” and numbered separately from 1 consecutively upwards.

(b) The Issue 2019-2 Bonds, when issued, will be registered in the name of
Cede & Co., as nominee of DTC. Only one Issue 2019-2 Bond will be outstanding for
each maturity and interest rate of the Issue 2019-2 Bonds in the aggregate principal
amount of such maturity and interest rate. Subject to the provisions of the General
Resolution, purchases of ownership interests in the Issue 2019-2 Bonds will be made in
book-entry form only in authorized denominations set forth in Section 2.04(a).
Beneficial owners of the Issue 2019-2 Bonds will not receive certificates representing
their interest in the Issue 2019-2 Bonds. So long as Cede & Co. shall be the registered
owner of the Issue 2019-2 Bonds, THDA will deem and treat Cede & Co. as the sole and
exclusive owner of the Issue 2019-2 Bonds and THDA will have no responsibility to any
DTC participant or beneficial owner thereof.

Section 2.05. Paying Agent. The Trustee is hereby appointed as paying agent for the
Issue 2019-2 Bonds pursuant to Section 11.2 of the General Resolution. The Trustee may
appoint an agent for presentation of transfers in New York, New York and DTC may act as such
agent.

Section 2.06. Execution of Bonds. The Issue 2019-2 Bonds shall be executed by the
manual or facsimile signature of the Chairperson or Vice Chairperson and the seal of THDA or a
facsimile thereof shall be imprinted, impressed or otherwise reproduced on the Issue 2019-2
Bonds and attested by the manual or facsimile signature of the Executive Director or Secretary of
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THDA. The Issue 2019-2 Bonds shall be delivered to the Trustee for proper authentication and
delivered to DTC pursuant to the DTC FAST delivery program, as the registered owner of the
Issue 2019-2 Bonds upon instructions from THDA to that effect.

Section 2.07. Place of Payment; Record Date. While the Issue 2019-2 Bonds are
registered in book-entry only form in the name of Cede & Co. as nominee of DTC, payments of
principal, 