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I. Applicant's Evidence

Attachment A 

Financial Capacity-Exhibit 4 of Application 



Exhibit 4 – Financial Capacity   

The entire village resort redevelopment project is expected to cost $113.5 million.  This 
includes the site work, erosion control, stormwater treatment structures, utility installation, 
building construction and construction of the new roads and parking lots as shown on the 
plans. See the estimated costs in the table below. 

Big Moose Resort 

Uses of Project Funding 

Uses 

Resort/Property Acquisition  $          3,950,000 

New 6-person chairlift  $          6,750,000 

New T-bar  $ 750,000 

Base Lodge/ Conference ctr.  $          8,686,000 

Tap House  $          5,175,000 

Hotel  $        11,922,000 

Ancillary buidlings  $ 750,000 

Event Center  $          1,500,000 

Village buidings FF&E  $          4,610,000 

Village construction soft costs  $          2,870,000 

Developers contingency  $          2,900,000 

Site work / roads  $          2,000,000 

Infrastructure upgrades (water, sewer, elec.)  $        10,000,000 

Mountain top activities   $ 300,000 

Snowmaking upgrades  $          6,000,000 

Maintenance Garage  $ 900,000 

Marina  $          1,500,000 

Zip line  $          2,750,000 

Trails-grounds-parking-off season options  $ 600,000 

Pre-development expenses  $          2,175,000 

*Includes costs prior to closing (survey, engineering, soils survey, erosion & stormwater design)

Legal Fees  $ 650,000 

Cost of Bond Issuance  $          1,250,000 

Capitalized Interest / Debt Service Reserve  $        35,508,335 

Total uses  $     113,496,335 

these uses are subject to change based on final cost estimates from vendors 



Attached is a letter from the funding source indicating their willingness and ability to fund 
the project, along with a memo that provides an overview of the financial structure. 

A special purpose, tax exempt entity has been established that will be responsible for the 
operation and maintenance of the resort.  Revenues from a variety of sources (skiing, zipline 
adventures, astro tourism, events, etc.) will provide the means for short and long term 
maintenance of the newly constructed facilities.  The resort will employ year round staff that 
will be responsible for these maintenance activities. 





$105,856,000* 

FINANCE AUTHORITY OF MAINE 

2021 PROJECT REVENUE BONDS 

(MOOSEHEAD LAKE SKI RESORT) 
 

Summary of Proposed Financing Opportunity 
February 24, 2021 

 

   

The Project 

• Provident Group – Moosehead Lake L3C (“Owner”) is a Maine 501(c)(3) limited liability company formed by Provident Resources 
Group for the sole purpose of acquiring, financing, developing, owning, and operating the Moosehead Lake Ski Resort in Maine. The 
resort is being designed and built to function as an attractive, four-season, “drive-to” destination within one of the most beautiful 
mountain areas of Maine. 

• The Owner will issue its non-AMT tax exempt revenue bonds through a conduit issuer in an aggregate principal amount not to 
exceed $135,000,000, the proceeds of which will be used to finance the costs of acquiring the site and designing, constructing and 
equipping the Project. 

• The Project includes primarily: a ski resort with a new chairlift, surface lifts and a snow-making system overlooking Moosehead Lake; 
a base lodge and conference center; a 60-key hotel and accompanying restaurant; non-winter activities including a 200-slip marina 
facility, extensive zip-lining course and facilities to support night-sky “astro-tourism”; and the backbone infrastructure (e.g., roads, 
streetlights, water, sewer and electricity, etc.) to support the residential real estate located within the Project Area.  

 

Key Parties 

• Owner/Borrower: Provident Group – Moosehead Lake L3C, a sole purpose 501(c)(3) limited liability company formed by Provident 
Resources Group 

• Developer: Big Lake Development, LLC and Treadwell Franklin Infrastructure Capital, LLC 
• Construction Firm: PC Construction -  A Vermont-based construction firm with annual billings in excess of $500 million and a deep 

track record of high-quality, “on-mountain” construction including, most recently, projects at Stowe, Killington and Stratton (all in 
Vermont). 

• Ski and Hotel Operator: TBD (a nationally recognized entity) 
• Structuring Advisor: Piedmont Securities LLC 
• Market Feasibility Study Consultant: CBRE 
• Construction Monitor and Technical Advisor: CBRE Construction Management Services 
• Conduit Issuer: Finance Authority of Maine 
• Underwriter: Barclays (Sole) 
 

Background 

• The Project Area consists of 1,700 acres of land located in northern Maine, within Piscataquis County (the “County”) on the 
southeast corner of Moosehead Lake. With 280 miles of shoreline, Moosehead Lake is the largest mountain lake in the eastern 
United States.  

• The Project will be the complete overhaul and redevelopment of an existing, two chair-lift ski area that was built in the early 1960s 
that has been operated intermittently as “Big Squaw” by a local non-profit group for the past 50 years and the existing marina on 
Moosehead Lake, near the base of the mountain. 

• The Owner will acquire fee title in the land and then develop, own and operate the Project under a Cooperation Agreement with the 
County for the duration of the repayment of the Bonds. Upon payment in full of the Bonds, the Owner will have the option either to: (i) 
transfer the Project to the County; (ii) continue to own, operate and maintain the Project; or (iii) sell the Project.  

• The Project is being supported by the County because of the economic development benefits it will generate in an area of the State 
that is currently characterized as having low average wages and high unemployment. 

 

Security and Sources of Payment 

• The bonds will be secured by: (i) net revenues of the Project as well various residential real-estate related revenues as described 
below; (ii) pledged assets and mortgages on the Project properties; (iii) debt service reserve fund (for the first and second liens); (iv) 
operating reserve fund (for the first and second liens); and (v) supplemental reserve fund to support an extended ramp up period. 

• Net revenues of the Project include: 
- Ski, mountain and marina activity-related revenue from a four-season resort including, food & beverage and hotel net revenues. 
• Real Estate-Related Revenues include: 
- Lot release contributions generated by the sale of residential plots that are gifted to the Owner as charitable contributions. 
- Tax increment revenues that are returned to the Owner as the assessed valuation on the residential real estate increases.  
- Annual Assessments on the residential plots specifically designed to fund maintenance, major maintenance and necessary repair 

and replacement, as the backbone infrastructure supporting the residential real-estate development. Note: these Annual 
Assessments are in addition to the standard homeowner’s association dues that each residential landowner will be required to pay. 

 

Proposed Capital Structure 
• The Project will be funded with the proceeds of a $105.9 million* three-tranche transaction split among senior bonds (public offering), 

junior bonds (public offering), and subordinate lien bonds (placed by the developer with local investors or, potentially, by Barclays). 
• Target debt service coverages for the Bonds are as follows: 
- Senior lien:  3.00x 
- Junior lien:  2.00x 
- Subordinate lien: 1.10x 

 
 Preliminary; subject to change. 



 

    

• Tax-Status: Tax-exempt, not subject to AMT, with the potential for a de-minimis taxable tail to fund additional capitalized interest or 
certain costs of issuance.   

• Amortization: Level debt service after a ramp-up period with 30-year final maturity. 
• Ratings: TBD 

 

Key Project Attributes 
• One of a very few New England destination ski resorts located next to a major lake offering year-round recreation opportunities. 
• There is a panoramic view of Moosehead Lake from the ski slopes, similar to the Lake Tahoe basin ski resorts. 
• Bondholders will have a secured mortgage interest in all of the underlying Project assets. 
• Approximately 25% of the debt will be fully subordinated and placed by the Developer with local investors or by Barclays if we elect to 

do so. 
• The Moosehead Lake Ski Resort is located approximately 60 miles east of the Canadian border and 270 miles north of Boston. 
 

Project Sources & Uses ($mm)* 

  
Senior  
Bonds 

Junior  
Bonds 

Subordinate 
Bonds 

Total 

Par Amount $52.63 $27.06 $26.18 $105.86 

EDA Grant 2.98 1.53 1.48 6.00 

   Total Sources $55.61 $28.59 $27.66 $111.86 

Project Fund $40.05 $17.48 $15.29 $72.81 

CAPI 8.15 6.90 11.44 26.48 

DSRF 4.26 2.32       -    6.59 

Operating Reserve 0.50 0.25          -    0.75 

Cost of Issuance 0.63 0.32 0.31 1.26 
UWD – per bond 
($1.50/$2.50/$3.50) 2.03 1.32 0.62 3.97 

   Total Uses $55.61 $28.59 $27.66 $111.86 
 

Project Debt Service Coverage* 

Lien Minimum Coverage Par ($mm) 

Senior 3.11x $52.6 
Junior 2.00x 27.1 
Subordinate 1.16x 26.2 

 

 
 

Big Squaw Resort, circa 1970 Moosehead Lake Ski Resort Project Rendering 

  
  

Fall Foliage from the Moosehead Lake Marina Project Structure 
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PROJECT DEVELOPMENT AGREEMENT 
 

PREAMBLE 
 

This Project Development Agreement (this “Agreement”) is made as of the __ day of 
____________, 2021 (the “Effective Date”) by and between BIG LAKE DEVELOPMENT 
COMPANY, LLC (the “Developer”), and PROVIDENT GROUP – MOOSEHEAD LAKE 
PROPERTIES L3C (the “Owner”). 

RECITALS 
 

A. Owner and Developer have been selected by the County of Piscataquis, Maine (the 
“County”) to undertake the design and construction of ___________________________ and related 
amenities (as further described herein, the “Project”) for the exclusive benefit of the County on a site 
located in the County (the “ Project Site”).  The Project Site is legally described on Exhibit A attached 
hereto. 

B. Owner and the County have entered into that certain Cooperation and Development 
Agreement dated as of ________, 2021 with respect to the development, operation and disposition of the 
Project for the County’s benefit (the “Cooperation and Development Agreement”). 

C Developer is an experienced manager of planning, development, design, construction and 
equipping of projects similar to the Project.  

D. Owner is a Maine limited liability company, whose sole member is Provident Resources 
Group Inc., a Georgia nonprofit corporation (“Nonprofit”), and an organization exempt from federal 
income tax under Section 501(a) of the Internal Revenue Code of 1986, as amended, as an organization 
described in Section 501(c) (3) of the Internal Revenue Code of 1986, as amended. 

E. Owner is organized exclusively to further the stated charitable purposes of Nonprofit. 
Specifically, Owner is organized exclusively for the purpose of lessening and alleviating the burdens of 
government of the County by (a) acquiring, owning, developing, constructing, operating, managing and 
disposing of one or more ski areas and related, supplemental or complimentary facilities, improvements, 
developments or infrastructure Owner may determine necessary or appropriate, for the exclusive benefit of 
the County; and (b) enhancing and stimulating business, commercial and economic activity in the County, 
promoting health, safety and general welfare of the residents of the County, and creating jobs, commerce, 
industry and economic development for the County and its residents. 

 F. The Finance Authority of Maine (the “Issuer”) has authorized the issuance of (i) 
_________________________________________ (collectively, the “Bonds”), issued pursuant to the 
Indenture of Trust, dated as of _________ 1, 2021 (the “Indenture”), by and between the Issuer and 
___________, as trustee (“Bond Trustee”). 

 G. The proceeds of the Bonds will be loaned to Owner to finance the Development Costs (as 
defined herein) pursuant to the Loan Agreement dated as of __________ 1, 2021 (the “Loan Agreement”), 
by and between the Issuer and Owner. 

H. The Parties wish to enter into this Agreement to set forth their respective rights and 
obligations concerning the construction and development of the Project.   
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NOW, THEREFORE, in consideration of the mutual covenants and agreements in this 
Agreement, the Parties agree as follows: 

I. Introduction. 

A. The Preamble, Recitals, and Exhibits are parts of this Agreement and are incorporated herein by 
reference.  The Exhibits are as follows:  

Exhibit 1 Defined Terms 
Exhibit 2 Project Description 
Exhibit 3 Plans and Specifications 
Exhibit 4 The Services 
Exhibit 5 Development Budget 
Exhibit 6 Project Schedule 
Exhibit 7 Developer Insurance 
Exhibit 8 Principal Consultants’ Insurance 
Exhibit 9 List of approved Principal Consultants 
Exhibit 10 [Reserved] 
Exhibit 11 Contingency Glossary 

  
B. Capitalized terms used in this Agreement are defined in the text or in Exhibit 1. 

II. The Project. 

A. Exhibit 2 is a description of all development, design and construction of improvements required to 
be made on the Project Site including the following: 

1. Creation of the Plans and Specifications; 

2. Architectural and engineering design; 

3. Construction-related requirements consistent with the Plans and Specifications; and 

4. Construction of the Project. 

B. The Project’s “Plans and Specifications” as approved by the Owner, the Developer, and the 
Construction Monitor are attached as Exhibit 3.  The Parties acknowledge that as of the Effective 
Date, the Plans and Specifications for the [design development phase (such phase as contemplated 
in Section 3.3 of the Architect Agreement)] have been partially completed and approved, and upon 
completion additional Design Refinements (as defined in Exhibit 11) may be necessary or required.  
Design Refinements shall be subject to the prior written approval of the Owner, the Developer, and 
the Construction Monitor, such approvals not to unreasonably withheld, conditioned or delayed, 
and once approved shall be substituted as Exhibit 3.  Developer agrees that (i) any costs related to 
Design Refinements, if any, are included in Developer’s Guaranteed Development Cost, and (ii) 
no extensions to the Guaranteed Date will be permitted as a result of Design Refinements.  After 
such approval of the Design Refinements, the Plans and Specifications will not be further modified 
or amended without the prior written approval of the Owner, the Developer, , and the Construction 
Monitor, or as otherwise permitted under Section XXII, such approvals not to be unreasonably 
withheld, conditioned or delayed. 
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C. The Owner and the Construction Monitor each may inspect and monitor the Project and the 
Services at any time, upon reasonable prior notice to Developer, Developer’s Representative or the 
Design Builder of no less than forty-eight (48) hours. However, each such party, as applicable, 
enters upon the Project at their own risk, must sign in with Developer at the Project Site and follow 
Design Builder’s safety rules and regulations disclosed in writing to such party in all respects.  No 
such inspections or monitoring shall be permitted to cause any delays in the progress of the 
development of the Project.   

III. Developer’s Services. 
 

A. Subject to the terms and conditions set forth herein, in exchange for the Developer Fee, Developer 
shall act as developer in connection with the development and construction of the Project.  
Developer shall, using the proceeds of the Bonds, (1) deliver a Substantially Complete Project to 
the Owner on or before the Guaranteed Date for the Project, and (2) deliver a Finally Complete 
Project to the Owner on or before  the Final Completion Date, all for an amount not greater than 
the Guaranteed Development Cost, subject only to change orders as expressly permitted in Section 
XXII (to the extent Section XXII expressly provides for an adjustment to the Guaranteed 
Development Cost) and as otherwise expressly provided herein.  

B. Developer shall provide the Services generally described in Exhibit 4 in accordance with the terms 
of this Agreement, and the standards generally accepted in the County for development services 
provided to a project similar to the Project.  These Services shall include all design, development 
and construction services necessary to Finally Complete the Project, and other services customarily 
and reasonably contemplated within the general scope of the Services and responsibilities; 
provided, however, such services are directly related to the Project.  Developer, at its discretion and 
expense, may choose (in addition to the  consultants whose fees and services are included in the 
Development Budget), to seek advice from consultants and other development experts as Developer 
may deem necessary for assistance in performing its duties and obligations under this Agreement; 
provided that all such cost related thereto shall be paid for by Developer out of its Developer Fee, 
not chargeable to the Project and shall not be considered a Development Cost. 

C. Subject to the prior written approval by the Owner of all contractors, suppliers and consultants, 
including without limitation the Principal Consultants (including any replacements or substitutes 
thereof), which approval shall not be unreasonably withheld, conditioned or delayed, Developer 
may contract with any qualified party to perform any one or more of the Services in accordance 
with the terms of this Agreement, provided, however, regardless of how Developer may contract 
for or obtain any services, labor or materials in connection with the development of the Project, the 
Developer shall be required to complete the Project as set forth in the Plans and Specifications, no 
later than the Guaranteed Date and for the Guaranteed Development Cost, except as specifically 
otherwise provided herein.  For the avoidance of doubt, it is the intent of the parties with respect to 
the foregoing, that the Developer will contract directly with the Principal Consultants (including 
the Design Builder) to perform any one or more of the Services in accordance with this Agreement.  
The Design Builder will contract with the Architect and all other design and engineering 
professionals.  Owner’s prior written consent, which consent shall not be unreasonably withheld, 
conditioned or delayed, shall be required to the final form of the Design Build Contract and the 
Architect’s Agreement and any other contract with a Principal Consultant, as well as any changes 
or amendments thereto except for Change Orders permitted pursuant to Section XXII hereof, prior 
to Developer executing such contract. 

D. Developer shall perform the Services in accordance with the standard of care and expertise 
normally employed by development firms performing similar services, and all duties under this 
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Agreement shall be measured and interpreted in accordance with such standard of performance.  
Developer shall cause the Project to be developed and completed in a good and workmanlike 
manner, free and clear of all mechanics’, materialmen’s and similar liens, all in accordance with 
the terms of this Agreement. 

E. Developer hereby warrants, which warranty shall be provided by the Design Builder and passed 
through to Owner, and Bond Trustee, that the completed Project will be in conformity with the 
Construction Documents, will be fit for its intended purpose, and free of material defects in 
workmanship and materials (excluding matters arising from a casualty event), including but not 
limited to mechanical, heating, cooling, plumbing and electrical systems, fixtures, finishes, 
equipment, and structural components, for two (2) years after Final Completion of the Project and 
six (6) years after Final Completion with respect to any Major Structural Defect (collectively, the 
“Warranty Period”) and Developer shall, and shall cause the Design Builder to, as applicable, 
repair or replace any defective part of the Project discovered during the Warranty Period, all without 
cost or expense to the Owner or Bond Trustee.  For purposes of this Section, “defects in 
workmanship and materials” shall not include ordinary wear and tear, misuse, abuse, or improper 
maintenance.  In no event shall the Warranty Period extend beyond the time frames described 
herein.  To the extent that any components of the Project shall have warranties from the provider 
of such components, such warranties shall be assigned to the Owner and shall run to the benefit of 
Owner and any successor owner.  The rights and obligations related to warranties set forth above, 
in paragraph F below, and elsewhere in this Agreement (shall be included in the Design Build 
Contract) shall survive notwithstanding any assignment or termination of this Agreement. 

 
F. Developer shall cooperate with the Owner in conducting a warranty inspection of the Project prior 

to the expiration of the Warranty Period as identified in the Construction Documents to be executed 
between Developer and the Design Builder for construction of the Project.  Developer shall 
cooperate with the Owner in enforcement of warranties and coordinate all warranty work hereunder 
until all claims within the Warranty Period are satisfied.  

G. Prior to Final Completion, the Developer will obtain and submit to the Owner all certifications by 
the Developer, the Architect and the Design Builder required hereunder, so that Owner may deliver 
any certificates as may be required under the Bond Documents, together with schedules, documents 
and copies of documents, permits and approvals, application for payment, monthly progress 
reports, waivers of liens, and any other information required underthereunder. 

 
H. As part of the services to be provided by Developer hereunder, Developer shall coordinate with the 

Manager under the Management Agreement, the TSA Provider under the Technical Services 
Agreement, to ensure a successful opening of the Project.  Developer shall work with the TSA 
Provider to ensure compliance with Owner’s obligations under the Technical Services Agreement. 

 
IV. The Term; Project Schedule. 
 
A.  The term of this Agreement begins on the Effective Date and ends on the Termination Date or 

otherwise as provided in this Agreement (the “Term”).  
 
B.  The Project’s “Project Schedule” as approved by the Owner, the Developer, the Design Builder, 

and the Construction Monitor, is attached as Exhibit 6. It represents the best current estimate of 
the timetable and sequence of activities (including the critical path) required to complete the Project 
as well as milestone dates for various critical components that may be required for pre-opening of 
the Project the Technical Services Agreement, and the Management Agreement (“Key Milestone 
Dates”).  The Parties acknowledge that the Project Schedule may be updated and revised from time 
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to time in the normal course of construction to make reasonably customary adjustments to 
construction means, methods and sequencing; provided that in no event shall the Guaranteed Date 
or any Key Milestone Date be modified or extended without the prior written consent of the Owner, 
the Developer, and the Construction Monitor, which consents shall not be unreasaonbly withheld, 
conditioned or delayed.   

 
C.  Time is of the essence in the performance of this Agreement. 
 
V. Limitations and Restrictions. 
 
A. Developer shall not knowingly take or allow any action within its control to be taken which would, 

with the passage of time or the giving of notice, cause an event of default under this Agreement.   

B. Developer, its Principal Consultants, and their respective contractors, subcontractors, sub-
consultants, agents, employees, and others supplying labor, equipment, or material by or through 
them to the Project may not do any of the following without the  prior written consent of the Owner 
and the Construction Monitor: 

 
1. Make any expenditure or incur any obligation on behalf of the Owner unless otherwise 

permitted by this Agreement; or 
 
2. Make any change to the Guaranteed Date for the Project. The Parties understand and agree 

that the Design Builder may adjust near-term schedules (excluding, Key Milestone Dates) 
from time to time in order for Developer to achieve such dates, as long as the Guaranteed 
Date remains the same. 

C.  Notwithstanding Section V(B), Developer may act, if Developer in its reasonable, good faith 
judgment considers that immediate, emergency action is necessary to preserve the structural 
integrity of the Project, to protect the safety and welfare of people or property, or to comply with 
the requirements of a governmental authority, and there is insufficient time to notify the Owner (an 
“Emergency”).  If Developer takes such Emergency action, Developer will immediately (but no 
longer than within the following 24 hour period) notify the Owner and the Construction Monitor 
of the action taken, and any appropriate  Project change order shall be issued in connection with 
such Emergency action to the extent so provided in Section XXII. 

 
VI. Development Team. 
 
A.  Developer shall provide qualified staff to perform Developer’s responsibilities and obligations 

under this Agreement in a prompt and timely manner.  All such development staff shall be paid for 
by Developer, not chargeable to the Project and shall not be considered a Development Cost.   

B.  In the performance of this Agreement, Developer shall, and shall cause its consultants (including, 
but not limited to, the Design Builder and the Architect), to comply with all applicable laws and 
regulations, including without limitation those affecting employees.   

C.  Developer, consultants, development staff, and all other personnel used or employed by Developer 
and consultants to perform the Services shall have and keep all required licenses, permits, and 
insurance coverages in effect. 

 
VII. Development Budget. 
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A.  The Parties have negotiated the Development Budget (see Exhibit 5), which, by its execution 
hereof, has been approved by the Owner, the Developer, and the Construction Monitor. The Design 
Builder has approved the design and construction budget portion of the Development Budget.  It 
includes all Development Costs for the Project, including the contingencies set forth in Exhibit 11. 
Upon request, Developer will provide a detailed itemized budget that backs up the amounts in the 
summarized budget attached as Exhibit 5. 

B.  The Development Budget will not be revised in any respect without the prior written consent of the 
Owner, the Developer, and the Construction Monitor, except to the extent provided in Section 
VII(C) or in Section XXII.  

C.  Developer and Owner acknowledge and agree that the Development Budget includes contingency 
line items established and governed by Exhibit 11.  

  
VIII. The Project Fund. 
 
A. Upon issuance of the Bonds, the Owner shall direct the Bond Trustee to create and establish a fund 

pursuant to the Indenture (the “Project Fund”), into which proceeds of the Bonds shall be 
deposited for the purpose of, among other things, funding the Development Costs.  The Owner 
shall requisition funds from the Project Fund in accordance with the requirements of the Bond 
Documents to pay for the Development Costs.  The Owner shall not be obligated to requisition 
funds from the Project Fund until such time as the conditions to a Draw Request under Section IX, 
including compliance with the Disbursement Agreement, have been satisfied.  

 
B. All funds held in the Project Fund shall be disbursed in accordance with the terms of the Bond 

Documents and, subject to disbursement in accordance with the Disbursement Agreement, shall be 
pledged to the holders of the Bonds. 

 
C. Subject to payments that are due and payable hereunder, upon Final Completion the funds 

remaining in the Project Fund, including any interest earned thereon shall be applied in accordance 
with the terms of the Indenture. 

 
IX. Draw Requests and Draws. 
 
A.  The Parties are simultaneously executing the Disbursement Agreement which includes duties and 

obligations of Owner and Developer with regard to the review and processing of Development 
Costs.  Developer and Owner each agree to comply with the Disbursement Agreement, and if there 
are any conflicts or inconsistencies between the Disbursement Agreement and this Agreement, the 
Disbursement Agreement will control and govern. Developer will provide a copy of the 
Disbursement Agreement to the Design Builder. 

B. Developer shall make all requests (“Draw Requests”) for payments (“Draws”) of Development 
Costs pursuant to and in accordance with the Disbursement Agreement. 

C.  Draw Requests shall include all information, documents and deliveries required by the Design 
Build Contract, Architect Agreement and the Bond Documents, the Disbursement Agreement or as 
may be reasonably required by the Owner, the Construction Monitor or the Bond Trustee. 

D. In addition to the requirements of the Disbursement Agreement, the Developer acknowledges and 
agrees that written approval of a particular Draw Request by the Owner in accordance with the 
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terms of the Disbursement Agreement is a prerequisite to funding of such Draw Request or any 
portion thereof. 

 
E. Amounts payable under all Draw Requests for all construction work performed for the Project, 

including without limitation under the Design Build Contract, shall be reduced by a retainage in an 
amount set forth in the Bond Documents or Disbursement Agreement, or if no requirements are set 
forth in such documents, then at an amount equal to ten percent (10%), or such lesser amount as 
may be approved by the Owner and the Construction Monitor. The retainage may only be disbursed 
upon compliance with the requirements imposed under the Bond Documents or Disbursement 
Agreement. The requirements concerning retainage shall be set forth in the applicable Construction 
Documents. 

 
F. Developer shall discharge or cause to be discharged by the Design Builder, any mechanic’s, 

materialman’s, supplier’s or laborer’s claim or lien filed against the Project or the Owner, and 
arising out of work, labor or materials furnished or claimed to have been furnished to the Project, 
by bond, posting of security, title insurance or otherwise, within forty-five (45) days following the 
date whereupon Developer receives actual knowledge of the filing, of any such lien or claim.  If 
Developer shall fail to cause such lien or claim or lien to be so discharged or bonded within such 
period, in addition to any other right or remedy the Owner may have, the Owner may, but shall not 
be obligated to, discharge such lien or claim or lien by procuring the discharge of such lien or claim 
or lien by the deposit in a court or by bonding, and, in any event, the Owner shall be entitled, if the 
Owner so elects, to compel the prosecution of any action for the foreclosure of such lien or claim 
by the lienor or claimant and to pay the amount of the judgment, if any, in favor of the lienor, with 
interest, costs and allowances.  Developer shall be liable to the Owner, on demand and from time 
to time, for any sum or sums so paid by or on behalf of the Owner and all reasonable costs or 
expenses incurred by the Owner, including, but not limited to, reasonble attorney’s fees actually 
incurred in prosecuting such discharge or in defending any such action, whether or not any such 
expenses are funded as a Development Cost under the Development Budget. Developer agrees to 
provide the Owner with written notice of any lien filed against the Project promptly following 
Developer’s obtaining actual knowledge of such lien. 

G. Upon approval of a Draw Request, the Owner shall promptly deliver the requisition form and 
documentation required by the Disbursement Agreement to the Bond Trustee. 

X. Developer Records. 

A.  Developer shall make and keep complete and accurate records and accounts of the Project.  Such 
records to be sufficient for generating financial statements in accordance with generally accepted 
accounting principles, consistently applied. Developer shall provide such records and cooperate 
and work in good faith with Owner, Manager, Project accountants and auditors in the preparation 
of financial statements with respect to books and records maintained by Developer during the 
development and construction period for the Project. 

 
B.  All books and records made or kept by Developer pertaining to the Project shall be available for 

review and inspection by the Owner and: 

1. They shall be available for and subject to audit, inspection, and copying by the Owner and 
the Construction Monitor and their respective representatives during normal business 
hours, after reasonable notice; and 
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2. Within fifteen (15) days after the Owner’s or the Construction Monitor’s written request to 
audit or inspect Developer’s books and records, Developer shall also, if requested, as a 
Development Cost, provide originals or copies of those books and records to the Owner or 
the Construction Monitor at the location requested by the Owner or the Construction 
Monitor; and 

3. Shall be retained by the Developer and available to the Owner for five (5) years after Final 
Completion or until any pending litigation or claims are resolved, whichever is later. 

XI.   [Reserved] 

XII.  Project Site Safety and Access; Utilities. 

A. Developer will have full and exclusive responsibility for Project Site safety during the course of 
performance of this Agreement; which responsibility for Project safety shall be through the Design 
Builder under the Design Build Contract.  Access to the Project Site by the Owner and the 
Construction Monitor shall be as set forth in Section II.  Developer, and all persons acting, by, 
through, under, or at the direction of, Developer, shall have unfettered access to the Project Site, 
on a twenty-four (24) hour per day, seven (7) day per week basis, beginning on the Effective Date 
and continuing throughout the Term.  Developer shall cause all construction to occur at such times 
and in such manner as governed by the Construction Documents and applicable law, and 
acknowledges however that any such requirements of law shall not be a reason for extension of the 
Guaranteed Date unless any such requirements of law shall constitute a Force Majeure event as 
defined in Exhibit 11. 

B. Included as a Development Cost will be all costs and expenses for the provision of all utilities to the 
Project Site in a timely manner for purposes of enabling Developer to perform the Services in 
accordance with this Agreement and as needed for utilities to be available at the Project permanently 
after Final Completion.  Such utilities shall include electricity, water, sewer, gas, and telephone and 
fiber optic cable. Such utilities shall be provided on the various dates specified in the Project Schedule 
so that Developer may perform the Services in a timely manner.  The Owner makes no representation 
or warranty regarding the availability or adequacy of any services or utilities to or at the Project Site.  
The Developer shall make application for, obtain and pay for, and be solely responsible for (as a 
Development Cost) the provision of all utilities required for the construction and operation of the 
Project, including, but not limited to gas, water (including water for domestic uses and for fire 
protection), telephone, electricity, internet service, cable TV (or its equivalent), sewer service, or any 
similar service, provided that the Owner shall cooperate with the Developer to work to provide 
sufficient capacity for the utilities to accommodate the Project, and shall otherwise cooperate in all 
reasonable respects, including the granting of easements where reasonably required  or convenient to 
efficiently facilitate the provision of utilities to the Project Site.  Developer agrees that the Owner 
makes no representation or covenant regarding the availability of any utilities. 

XIII. Developer Insurance. 

A.  Throughout the Term, Developer shall acquire and maintain or cause to be acquired and maintained 
in force “Developer Insurance” as provided in Exhibit 7.  If required by the Indenture, the Bond 
Trustee shall be added as an “additional insured” on any such policies of insurance. 

B.  To the extent of receipt of insurance proceeds from policies required hereunder, the Owner and 
Developer waive all rights against each other, and the contractors, subcontractors, consultants, 
agents, and employees of each other, for damages caused by fire or any other peril to the extent 
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covered by any property insurance obtained under this Section or any other property insurance 
applicable to the Project work, except rights to proceeds of that insurance.  The parties agree that 
a mutual waiver of subrogation clause will be included in each insurance policy setting 
forth that the insurance will not be invalidated in the event that the insured waives in 
writing, before any loss, any or all right of recovery against the other party for any insured 
loss. 

  

XIV. Environmental Matters. 

A.  Developer shall not: 

1. Direct, suffer, or permit any of its Project employees or any other person or entity under 
Developer’s control to handle, transport, use, manufacture or store any Hazardous 
Materials in or about the Project Site except as expressly provided in Subsection D. below; 
or 

2. Suffer or permit (with or without negligence): 

(a) Any Hazardous Materials to be used by any employee or third party in any manner 
not fully in compliance with all Environmental Laws; or 

(b) The Project Site or adjoining areas to become contaminated with any Hazardous 
Materials; or 

(c) The escape, disposal or release of any Hazardous Materials. 
 

B.  “Hazardous Materials” are pollutants, contaminants, flammables, explosives, radioactive 
materials, hazardous wastes, substances, chemicals, or materials, toxic wastes substances, 
chemicals or materials, or other similar substances, petroleum products, or derivatives, or any 
substance subject to regulation by or under Environmental Laws. 

C.  “Environmental Laws” are all Federal, state, and local laws and ordinances and common law 
principles relating to the protection of the environment, human health or natural resources or the 
generation, transportation, treatment, storage, disposal, recycling, keeping, use, or disposition of 
Hazardous Materials, substances, or wastes, presently in effect or adopted after the Effective Date.  
This includes all amendments to Environmental Laws, and all rules and regulations under any 
Environmental Laws.  

D.  Notwithstanding the foregoing, Developer may handle, store, use, or dispose of Hazardous 
Materials to the extent customary and necessary for the performance of Developer’s duties under 
this Agreement, provided same does not violate Environmental Laws and all disposal occurs offsite.  
Developer shall always handle, store, use, and dispose of those Hazardous Materials in a safe and 
lawful manner and shall ensure that same does not violate Environmental Laws and all disposal of 
Hazardous Materials and any other waste occurs offsite.  Developer shall also take reasonable 
precautions to prevent those Hazardous Materials from contaminating the land or the environment, 
harming human health, harming natural resources or violating any applicable laws, regulations, or 
ordinances of any federal, state, or local governmental authority. 
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E.  To the extent Developer has knowledge, Developer shall immediately notify the Owner in writing 
of (1) any presence or releases of Hazardous Materials in, on, above, under, from or migrating 
towards the Project Site; (2) any non-compliance with any Environmental Laws related in any way 
to the Project Site; (3) any actual or potential environmental lien; (4) any required or proposed 
remediation of environmental conditions relating to the Project Site; and (5) any written or oral 
notice or other communication of which any Developer becomes aware from any source 
whatsoever (including but not limited to a governmental entity) relating in any way to Hazardous 
Materials or remediation thereof, or the possible liability of any person or entity pursuant to any 
Environmental Law in connection with the Project Site.  

XV. Indemnities. 

A. Developer will indemnify, defend, and hold harmless the Owner, Issuer, the Construction Monitor, 
the Bond Trustee and their members, designated members, officers, directors, agents, and 
employees and their successors and assigns from and against any and all claims, demands, losses, 
liabilities, actions, lawsuits, and other proceedings, judgments, awards, costs, and expenses 
(including reasonable attorneys’ fees and disbursements) arising from (1) any breach or default on 
the part of the Developer in the performance of any of its obligations pursuant to this Agreement 
or of any of its representations or warranties pursuant to this Agreement; (2) anynegligence of the 
Developer or of any of its agents, contractors, servants, employees, assignees or licensees with 
respect to the Project and/or the Project Site; or (3) any material violation of any pertinent Federal, 
State or local law, rule or regulation by Developer or any of its agents, contractors, servants, 
employees, assignees or licensees, except for such claims, demands, losses, liabilities, actions, 
lawsuits, and other proceedings, judgments, awards, costs, and expenses (including reasonable 
attorneys’ fees and disbursements) as are caused directly by the negligence or willful misconduct 
of the Owner. 

B. The Owner will indemnify, defend, and hold harmless Developer and its officers, directors, agents, 
and employees from and against any and all claims, demands, losses, liabilities, actions, lawsuits, 
and other proceedings, judgments, awards, costs, and expenses (including reasonable attorneys’ 
fees and disbursements)  arising from any Owner Default, except for such claims, demands, losses, 
liabilities, actions, lawsuits, and other proceedings, judgments, awards, costs, and expenses 
(including reasonable attorneys’ fees and disbursements) for which Developer has agreed to 
indemnify Owner as set forth in subparagraph (A) above, or which are caused directly by the gross 
negligence or willful misconduct of Developer or its officers, designated members, members, 
directors, or employees. 

C. The indemnity obligations under this Agreement shall survive as obligations notwithstanding any 
assignment or termination of this Agreement. 

 
XVI. Guaranteed Development Cost; Development Costs and Remuneration. 

A. Developer will ensure that the (i) “Guaranteed Maximum Price” under the Design Build Contract 
(inclusive of Design Build Contingency) does not exceed $__________________; and (ii) the 
Development Costs of the Project (as Finally Complete) shall not exceed 
$__________________________ (inclusive of Developer Contingency) (referred to herein as the 
“Guaranteed Development Cost”), subject to any change orders as permitted in Section XXII 
and as otherwise expressly provided herein.  If the Development Costs of the Finally Complete 
Project (assuming all Developer Contingency has been utilized) exceed the Guaranteed 
Development Cost (collectively, the “Excess Development Costs”), such Excess Development 
Costs shall be paid by Developer. 
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B. In exchange for Developer’s Services hereunder, Developer will receive 
$______________________ as a development fee (the “Developer Fee”) earned and payable as 
follows: 

(i) $__________________ shall be paid at Closing; 

(ii) $____________________ shall be earned and payable in arrears in equal monthly 
installments over a _______ month period at $_____________ per month, subject to Paragraphs D 
and E below; and 

(iii)  $______________________ shall be earned and payable pursuant to Paragraphs D and E 
below (the “Development Fee Holdback”). 

C. From the Draw Request funded at Closing, Developer will be reimbursed for certain substantiated 
and documented Development Costs incurred by or on behalf of Developer prior to the date of this 
Agreement which are (i) approved by Owner, which approval shall not be unreasonably withheld, 
conditioned or delayed, (ii) reimbursable pursuant to applicable law, including the Internal Revenue 
Code of 1986, as amended, and the regulations promulgated thereunder, and (iii) included in the 
Development Budget (the “Developer Reimbursable”). Developer will not be reimbursed for any 
expenses, except as expressly provided in the Development Budget.  

D. Notwithstanding anything to the contrary contained herein, the Development Fee Holdback plus 
any Monthly Development Fee Deferrals during a Deferral Event (collectively the “Deferred 
Development Fee”) shall be deferred and withheld and placed in a Development Fee Reserve 
Account (to be held by the Bond Trustee under the Indenture) for the purpose of providing a source 
of funds for the Owner (i) to pay Excess Development Costs which are due and unpaid by 
Developer; (ii) to collect Liquidated Damages due and unpaid by Developer; and (iii) to recover 
damages resulting from a default by Developer in its obligations under this Agreement if the 
Developer fails to pay such damages, as and when due and payable (collectively, “Developer 
Failure”). The funds in the Development Fee Reserve Account shall be earned and payable to 
Developer only after (1) the payment or reservation of amounts caused by a Developer Failure, if 
any, and (2) Final Completion of the Project has been achieved by Developer.   

E.   For purposes of the above, (i) “Monthly Development Fee Deferral” means an amount equal to 
$___________ per month (which represents a portion of the Developer Fee payable monthly during 
the development period); and (iii) “Deferral Event” means any point in time after which the 
Developer Contingency is, or is reasonably expected to be reduced to an amount below [$______].  
The Monthly Development Fee Deferral shall occur only upon a Deferral Event, and may be waived 
by Owner and Construction Monitor if the balance in the Developer Contingency (while below 
[$_______]) is sufficient considering the progress of the construction work and the work necessary 
to Finally Complete the Project.   

XVII. Payment Bonds and Performance Bonds.  

Developer shall cause to be provided by the Design Builder the Performance Bond(s), the Payment 
Bond(s) and the Warranty Bond(s) in amounts required pursuant to the Disbursement Agreement and Bond 
Documents, with the Design Builder as contractor and principal; Developer acting as developer for the 
Owner; the Bond Trustee as primary obligee; and in favor of the Owner and the Developer as additional 
obligees.   
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XVIII. Force Majeure; Termination; Default. 

A. Neither party shall be in default to the extent Force Majeure (as defined in Exhibit 11) delays its 
performance or makes its performance impossible, subject to the utilization of the Developer 
Contingency (first) and the Owner/CM Contingency (second) for Force Majeure events (as set forth 
in Exhibit 11).  To the extent any time frames required for performance under this Agreement are 
affected by a Force Majeure event, such time frames shall be extended, on a day-to-day basis, 
during the pendency of any events of Force Majeure.  Developer understands and agrees that except 
as may be agreed upon in a Change Order made pursuant this Agreement or as otherwise provided 
herein, this Agreement permits no time extensions and, whether or not a Change Order is entered 
into in respect of such Force Majeure event, Developer shall not be entitled to any additional 
compensation of any kind or nature as a result of Force Majeure events that might potentially cause 
delay or impact the Guaranteed Date or the Guaranteed Development Cost. However, Force 
Majeure events will not constitute a default by either Developer or the Owner. 

B. Unless sooner terminated in accordance with the terms of this Agreement, this Agreement will 
remain in effect until Developer fulfills all of the Services and its obligations under this Agreement, 
the Project is Finally Complete (including punch list items), or as otherwise provided in this 
Agreement, provided however, indemnities, certain warranties and outstanding claims shall survive 
to the extent contemplated herein.  

C. The following events shall constitute “Developer Defaults” under this Agreement, and the term 
“Developer Default” shall mean any one or more of the following events: 

1. Developer files a voluntary proceeding under any bankruptcy or insolvency laws, or is the 
subject of an order of relief under any present or future law relating to bankruptcy, 
insolvency, or other relief for debtors;  

2. Developer seeks, consents to, or acquiesces in the issuance of an order of relief, 
appointment of any trustee, receiver, custodian, conservator, or liquidator of Developer, 
for all or any substantial part of its properties (“acquiesce” includes the failure to file a 
petition or motion to vacate or discharge any order of relief, judgment, or decree providing 
for that appointment within the time specified by law); 

3. A court of competent jurisdiction enters an order of relief, judgment, or decree approving 
an involuntary bankruptcy proceeding filed against Developer; 

4. Developer seeks any reorganization, arrangement, composition, readjustment, liquidation, 
dissolution, or similar relief under any present or future law relating to bankruptcy, 
insolvency, or other relief for debtors, or Developer consents to or acquiesces (as defined 
above) in the entry of an order of relief, judgment, or decree, or it is not vacated and not 
stayed for an aggregate of sixty (60) days after its entry; 

5. Any trustee, receiver, custodian, conservator, or liquidator of Developer or of all or any 
substantial part of its properties is appointed without the consent or acquiescence of 
Developer and that appointment is not vacated and not stayed for an aggregate of sixty (60) 
days; 

6. Any warranty, representation or other statement by or on behalf of the Developer contained 
in or pursuant to this Agreement or in any document, agreement or instrument furnished 
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by Developer in compliance with, relating to, or in reference to this Agreement, is 
intentionally false, erroneous, or misleading in any material respect when made; 

7. Developer fails or refuses to provide any of the Services or to perform any other obligation 
under this Agreement in the manner and within the time required by this Agreement, or 
Developer commits or permits a breach of any of Developer’s duties, liabilities, or 
obligations under this Agreement, and fails to correct such failure or breach within sixty 
(60) days after written notice specifying such failure or breach is given to the Developer.  
In the case of any such failure or breach that cannot with due diligence be corrected within 
such sixty (60) day period it shall not constitute a Developer Default if corrective action is 
instituted by the Developer within the applicable period and diligently pursued in good 
faith until the failure is corrected; 

8. Developer fails to achieve Substantial Completion for the Project on or before the 
Guaranteed Date, as the same may be extended as expressly provided in this Agreement 
(subject however in all respects to the provisions of subparagraph D below); or 

9. Any act by Developer, any consultant or any third party employed or claiming through 
Developer that causes, or with the passage of time would cause, an event of default under 
the Loan Agreement, which default is not cured. 

In addition to all other rights, options and remedies granted or available to the Owner under this 
Agreement, or otherwise available at law or in equity, upon or at any time after the occurrence and 
during the continuance of a Developer Default, and after mediation pursuant to Section XXX(A), 
if applicable, the Owner may terminate this Agreement, whereupon the Owner may seek restitution 
against the Developer for all losses suffered by the Owner and/or otherwise exercise all rights and 
remedies granted or available to the Owner under this Agreement or at law or in equity (provided 
that upon the happening of any Developer Default specified in Section XVIII(C)(1), (2), (3), (4) 
or (5), this Agreement shall automatically terminate without declaration or other notice to the 
Developer.   

 
In the event of a default by a Principal Consultant under its Principal Consultant Contract, which 
default is not timely cured by Principal Consultant, Owner is hereby granted the right to cure such 
defaults, at Developer’s cost and expense provided Developer fails to correct or cause such default 
to be cured within sixty (60) days after written notice specifying such failure or breach is given to 
the Developer by Owner.  In the case of any such breach that cannot with due diligence be corrected 
within such sixty (60) day period Devloper shall have a reasonable period of time to cure such 
default provided such corrective action is instituted by the Developer within the applicable period 
and diligently pursued in good faith until the failure is corrected.  Developer agrees to give Owner 
written notice of any default notice received by the Developer under Principal Consultant 
Contracts, within two (2) days of receipt of such default notice.  Any costs and expenses incurred 
by Owner in curing such defaults shall be off-set against payment of Developer’s Fee under this 
Agreement. 

 
In the event of a default by a Principal Consultant under its Principal Consultant Contract, which 
default is not cured by the defaulting Principal Consultant, within the time frames granted in its 
Principal Consultant Contract, if any, Developer shall exercise all rights and remedies under the 
Principal Consultant Contract to enforce performance of the obligations of the Principal Consultant 
under its Principal Consultant Contract, including without limitation specific performance, 
injunctive relief, and collection of damages (“Contract Remedies”).  In the event Developer fails 
to enforce the Contract Remedies as contemplated herein, or does not diligently pursue the Contract 
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Remedies to completion, or is in default under this Agreement at the time of the Principal 
Consultant default, then Owner shall have the right in lieu of the Developer, and on Developer’s 
behalf, to enforce the Contract Remedies against the defaulting Principal Consultant, and to collect 
all damages and other amounts due by the Principal Consultant thereunder. 
 
Developer shall and shall cause each Principal Consultant, upon the execution of the applicable 
Principal Consultant Contract, to execute and deliver in favor of Owner and the Bond Trustee a 
collateral assignment of the Principal Consultant Contract as security for the performance by 
Developer under this Agreement and as security for the payment of the Bonds. 

 
D. Notwithstanding the provisions of Section XVIII(C)(8) hereof, if Developer fails to achieve 

Substantial Completion of the Project on or before the Guaranteed Date for the Project, subject to 
any extension of such date as expressly permitted under the terms of this Agreement, then the 
Developer shall have the following obligations (“Liquidated Damages”): 

 
  Beginning on the _____ day following the Guaranteed Date, payment of 

$_______________ per day to Owner until Substantial Completion of the Project. 
 
 The Liquidated Damages contained herein shall be imposed on the Design Builder under the Design 

Build Contract; it being acknowledged that Developer will be deemed to have satisfied its 
obligations under this Section XVIII(D) to pay Liquidated Damages by collecting liquidated 
damages in the amount set forth above from the Design Builder pursuant to the Design Build 
Contract and remitting such amount to the Owner within ____ days.  

 
Subject to the following sentences, the Parties acknowledge and agree that the measures 
contemplated in this Section XVIII(D), to the extent they require actions or create obligations or 
liabilities on the part of Developer (including the expenditure of funds) constitute liquidated 
damages, is in lieu of all other liabilities or obligations relating to timely completion of the Project, 
and do not constitute a penalty, but rather constitute the Parties’ best estimate as to actual damages 
that may be incurred by the Owner upon the failure of the Project to be Substantially Complete on 
or before the Guaranteed Date.   
 
Developer acknowledges and agrees that any excess Developer Contingency may be used to 
reimburse Developer for the cost of fulfillment of Developer’s obligations, if any, in the event of 
late completion of the Project. 
 
Failure of the Developer to perform the obligations set forth in this Section XVIII(D) shall permit 
the Owner to terminate this Agreement upon thirty (30) days prior written notice and failure to cure 
by Developer, and thereafter Owner may seek restitution against the Developer for all losses 
suffered by the Owner and otherwise exercise all rights and remedies granted or available under 
this Agreement or at law or in equity.   
 

E. [Reserved.]    

F. Developer shall have the right to suspend its performance hereunder during the continuation of an 
Owner Default and shall have the right to terminate this Agreement and exercise other remedies 
otherwise available at law or in equity (subject to the Owner’s and Bond Trustee’s rights to cure) 
if any of the following events shall occur, after the expiration of any applicable grace or cure period 
expressly provided hereunder (singularly an “Owner Default” and collectively the “Owner 
Defaults”): 
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1. The Owner fails or refuses to pay Development Costs required to be paid by Owner 
hereunder within the time required by this Agreement or otherwise fails to perform any 
obligation of Owner under this Agreement. 

 G. Developer shall provide the Owner with a written notice of default that describes the nature of the 
event that shall constitute an Owner Default unless cured, after which: 

1. The Owner shall have thirty (30) days to cure the event that, without cure, shall constitute 
an Owner Default; 

2. However, in the case of such failure or breach that cannot with due diligence be corrected 
within such thirty (30) day period but can be wholly corrected within a period of time not 
materially detrimental to the rights of Developer, it shall not constitute an Owner Default 
if corrective action is instituted by the Owner within the applicable period and diligently 
pursued in good faith until the failure is corrected.  This subsection shall be inapplicable to 
payment defaults. 

H. On or before ____________________________[insert date certain] Owner shall have the right to 
terminate this Agreement for its convenience at any time and for any or no reason. In the event of 
termination for convenience by Owner pursuant to this paragraph, unless due to a Developer 
Default, Owner shall pay and Developer agrees to accept, as the limit of compensation due pursuant 
to this Agreement, compensation for all Services actually rendered to the date of termination and 
all substantiated reimbursable expenses expressly provided in the Development Budget incurred as 
of the effective date of termination (including reasonable expenses incurred in connection with 
demobilizing from the Project). In addition, Developer shall be entitled to receive [25%] of any 
unearned portion of the Developer Fee (“Convenience Termination Fee”) in the event of 
termination for convenience to compensate the Developer for any lost profits for the completion of 
its services hereunder. Such Convenience Termination Fee shall be in addition to the earned portion 
of the Developer Fee. Any such termination shall be effective upon Owner's delivery to Developer 
of written notice thereof and Developer shall immediately cease performance and incur no further 
expense. In no event shall the Developer be entitled to any amounts, for profit or otherwise, 
attributable to Services not performed by Developer, other than the Convenience Termination Fee. 

I. Developer, acting on behalf of Owner, shall use its best efforts to enforce and collect from any 
Principal Consultant any PC Damages. In the event of a default under this Agreement by Developer 
not cured within any applicable cure period, Owner shall have the right to pursue any Principal 
Consultant for PC Damages upon thirty (30) days prior written notice to Developer, and Developer 
hereby consents to and assigns such right to the Owner.  For the avoidance of doubt, Developer 
acknowledges and agrees that Developer shall be responsible to pay Excess Development Costs 
and all Liquidated Damages required under this Agreement irrespective of whether the PC 
Damages are sufficient to pay such costs.  Developer shall use the PC Damages to pay all damages 
required under this Agreement (or, to the extent Developer has paid such costs out-of-pocket, to 
reimburse itself for such payments), and to the extent that PC Damages exceed the amounts required 
to satisfy any amounts owed by Developer to Owner under this Agreement, Developer shall be 
permitted to apply such PC Damages to any acceleration costs approved by the Owner and 
Construction Monitor that are incurred by Developer to achieve Substantial Completion. Any 
excess shall be remitted to the Bond Trustee for deposit to the Project Fund. 
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XIX.  Project Completion. 

A. For purposes of this Agreement, the Project (or any portion thereof; provided that no reference 
herein to completion of any portion of the Project is intended to affect or negate the covenants of 
Developer to achieve Substantial Completion of the entire Project as provided herein) will be 
deemed substantially complete (“Substantially Complete” or “Substantial Completion”) when: 

1. The Services have been substantially performed and the Project is substantially completed 
as required by the Construction Documents and the Bond Documents, including all life 
safety systems, all required temporary certificates of occupancy are issued, the Project is 
capable of being occupied for its intended purposes, all furniture, fixtures and equipment 
have been installed, and a punch list of items to be finished or corrected has been prepared 
by Developer and provided to the Owner; 

2. The Owner shall have received a certificate of substantial completion of the Architect for 
the Project stating that the Project has been completed substantially in accordance with the 
Plans and Specifications and in accordance with the requirements of all applicable laws, 
ordinances, rules, regulations and other legal requirements (including without limitation 
those related to access by disabled persons), such that the Project is available in its entirety 
for immediate occupancy, such certificate of substantial completion shall be submitted in 
substantially the form of AIA Form G704; 

3. The Developer has delivered evidence reasonably satisfactory to the Owner that all costs 
and expenses of the Project incurred to date have been paid in full and accepted as such by 
all contractors, subcontractors and suppliers, with waivers and releases of any and all 
mechanic’s liens (except for any amounts that are the subject of bona fide disputes and the 
payment of which has been provided for by bonding or otherwise secured in a manner 
reasonably satisfactory to the Owner);  

4. TSA Provider has provided all required approvals with respect to the occupancy or 
substantial completion under the Technical Services Agreement; 

5. Manager has provided all required approvals with respect to occupancy or substantial 
completion under the Management Agreement; and 

6. All governmental authorities having jurisdiction over occupancy prior to the Final 
Completion have given all customary and appropriate approvals to occupancy of the 
Project on a temporary basis pending the occurrence of Final Completion (including 
temporary certificates of occupancy). 

B. For purposes of this Agreement, the Project will be deemed finally complete (“Finally Complete”, 
“Final Completion” or “Final Complete”) when: 

1. All Services (other than with respect to warranty work) have been fully performed and such 
respective components of the Project are fully completed as required by the Construction 
Documents and the Bond Documents (including all punch list items);  

2. The Owner shall have received a final application and certificate for payment (AIA Form 
G702) from the Architect for the Project stating that the Project has been completed in 
accordance with the Plans and Specifications and in accordance with the requirements of 
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all applicable laws, ordinances, rules, regulations and other legal requirements (including 
without limitation those related to access by disabled persons); 

3. The Project is free from all liens of Developer, consultants, suppliers, materialmen and  
Project laborers (or Developer has provided a commercially reasonable form of bond, 
posted security, or provided affirmative title insurance coverage satisfying same), and 
Developer has obtained (at the Owner’s cost as a Development Cost) an endorsement to 
the Owner’s title insurance policy insuring such lien-free completion of the Project (or 
similar title insurance coverage) as reasonably acceptable to Owner and customarily 
available to owner’s of such projects;  

4. The Owner shall have received an “as built” ALTA/ACSM survey of the Project Site 
certified to the Owner showing no material encroachments by the Project on or over any 
property outside the Project Site and otherwise reasonably acceptable to the Owner;  

5. Developer shall have delivered or caused to be delivered to the Owner one hard copy and 
one electronic copy of record (redlined) Construction Drawings and Specifications 
stamped "Final" in electronic format (in pdf format), and one (1) complete set of the 
operation and maintenance manuals for all systems, equipment, furniture and fixtures 
relating to the Project. The ‘as built’ drawings will be scanned ‘red-lined’ versions of the 
drawings used by the Design Builder.   

6. Manager has provided all required approvals with respect to final completion under the 
Management Agreement; 

7. TSA Provider has provided all required approvals with respect to the Project under the 
Technical Services Agreement; 

8. All governmental authorities having jurisdiction over occupancy have given all appropriate 
and customary final approvals for the occupancy of the Project (including permanent 
certificates of occupancy); and 

9. Developer shall have assigned and/or delivered all warranties provided by suppliers of 
various Project components and not originally provided by the Developer or the Design 
Builder. 

B. Developer shall cause Substantial Completion for the Project to occur on or before the Guaranteed 
Date, which may be extended at no expense to or obligation of Developer due to (i) Force Majeure, 
(ii) Project change orders with respect to Material Owner Scope Changes approved in writing by 
the Owner that authorize an extension of time to complete construction, and (iii) failure or refusal 
by Owner to perform its obligations hereunder that results in a delay in the progress of the Project.  
Extension of the Guaranteed Date for Substantial Completion for the Project, for the reasons set 
forth above, shall be at no expense to or obligation of the Developer.  Notwithstanding the 
foregoing, Developer shall immediately take all steps reasonably possible to lessen the adverse 
impact of any of the foregoing.  

C. Developer shall cause Final Completion of the Project to occur by the Final Completion Date. 
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XX. Related Contracts. 

A. Unless otherwise approved by Owner, Developer shall include in any contract it executes in 
connection with the Project with a Principal Consultant (i) provisions requiring the Principal 
Consultant to comply with the insurance requirements set forth in Exhibit 8, and (ii) an indemnity 
provision requiring the Principal Consultant to indemnify and save harmless the Owner, and its 
members, designated members, officers, directors, shareholders, agents, and employees from and 
against all claims, losses, and liability resulting from any damage to, injury to, or death of, people 
or property caused by, occasioned by, in connection with, or arising out of the performance of the 
Services or work of that party, its employees, or agents, and from and against all related fees, costs, 
and attorneys’ fees and costs. 

A. Unless otherwise approved by Owner, before allowing any Principal Consultant to begin any  
Project work, and for the duration of the Term, Developer shall cause to be obtained, and shall 
obtain and deliver to the Owner, copies of the “Principal Consultants’ Insurance” as required in 
Exhibit 8. 

XXI. Coordination with Principal Consultant Contracts.  Owner acknowledges that a number of 
Developer’s obligations under this Agreement will be passed through to a Principal Consultant under a 
Principal Consultant Contract, and will be obligations of the Principal Consultant to Developer,, including 
without limitation the construction of the Project, the preparation of the Project Schedule and Key 
Milestones Dates, Site access, safety and utilities.  Owner agrees that performance of any obligation of the 
Developer under this Agreement by a Principal Consultant in the performance of its obligations under its 
Principal Consultant Contract shall be considered performance by Developer under this Agreement.  Owner 
(i) is hereby granted the right by Developer, and (ii) hereby agrees to the fullest possible extent, to look to 
and enforce the Principal Consultant’s obligations under its Principal Consultant Contract, to the extent the 
failure of the Principal Consultant to perform its obligations under its Principal Consultant Contract results 
in a failure of the Developer to perform its obligations under this Agreement.   

XXII. Change Orders.   

On or before ________________the Owner may modify the Project by issuing Change Orders with 
appropriate modifications to the cost, time, scope of work, or compensation provisions of this Agreement, 
provided that Developer and Design Builder may raise reasonable timely objection to the issuance of any 
such Change Order that does not include an appropriate modification of the Development Cost, Contract 
Sum under the Design Build Contract, Guaranteed Maximum Price, Guaranteed Development Cost, 
Guaranteed Date, time, scope of work or services, or compensation provisions of this Agreement and the 
Design Build Contract, as the case may be.   No Change Order executed by Owner shall be deemed to 
relieve Developer of liability for Excess Development Costs, except to the extent such Change Order and 
such Excess Development Costs arise from Material Owner Scope Changes.  Without limiting the 
foregoing, Owner shall have no liability for Excess Development Costs incurred as a result of Design 
Refinements, design errors or design omissions; acceleration costs in correcting defective, damaged, or 
nonconforming work; defaults by the Design Builder, Architect, subcontractors, suppliers or consultants; 
Existing Site Conditions; unforeseen, unexpected, unanticipated or Force Majeure events; architectural and 
other design consultant or professional fees; FF&E; or any other costs which exceed the budgeted items 
within the Guaranteed Development Cost; except as expressly set forth in Exhibit 11. 

A.  Change orders shall be implemented in accordance with the following:   

1. The Owner will use a Construction Change Directive (“CCD”) for Developer to proceed 
with any Change Order.  Changes which do not affect time or cost may be handled using 
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the Request for Information (“RFI”) format initiated by Developer.  In addition, Developer 
may initiate Change Order Requests without the issuance by the Owner of a Constructive 
Change Directive. 

2. Change Order Requests that are payable out of Developer Contingency or Owner/CM 
Contingency are subject to the requirements set forth in Exhibit 11.  Except as set forth on 
Exhibit 11, all Change Order Requests shall require the prior written approval of Owner 
and Construction Monitor.  All Change Order Requests shall be submitted in writing to 
Owner and Construction Monitor simultaneously, and shall contain such scope and cost 
information as is customary in the construction industry, along with any other supporting 
information reasonably requested by Owner or Construction Monitor, including, without 
limitation, the following information: 

(a) A description of the nature of the change. 

(b) Cost itemization by trade category. 

(c) State the proposed change in any component of Development Costs (if any). 

(d) State the proposed change (if any) in the Guaranteed Date for the Project.  If the 
request is for an extension of time, Developer shall provide a critical path schedule 
indicating the revised Guaranteed Date for the Project before the change, 
identifying activities impacted by the change and the new Guaranteed Date for the 
Project.  Developer shall also provide a recovery plan indicating methods and costs 
for maintaining the Guaranteed Date for the Project. 

(e) The proposed funding source for the Change Order Requests (i.e., budget or 
allowance line item, Developer Contingency or Owner/CM Contingency (as 
defined in Exhibit 11)) along with a current log of such budget or contingency 
balance. 

(f) Include all supportive information for cost and time including detailed, itemized 
proposals from all affected consultants.   

(g) If Developer initiated Change Order, it must include all information required under 
the Design Build Contract, in order for Developer and Design Builder to comply 
with the change order requirements under the Design Build Contract. 

 
3. With respect to any Change Order Request that is funded from either Design Build 

Contingency or Developer Contingency, Owner agrees to use its commercially reasonable 
efforts to respond with a written approval or denial thereof within ten (10) business days 
from the receipt of the Change Order Request and supporting documentation set forth 
above. 
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XXIII.  Construction Monitor.  Owner has agreed to retain the Construction Monitor to provide certain 
construction monitoring services to the Owner and the Project, including without limitation those services 
described in the Disbursement Agreement.   

XXIV. Developer’s Duties in Case of Loss. 

A. Developer shall notify the Owner of any fire or other damage to the Project or any portion of the 
Project Site within twenty-four (24) hours of Developer’s knowledge of same.  Developer will 
arrange for an insurance adjuster to view the Project Site or the Project before repairs are started.  
Developer may not settle any losses, complete loss reports, adjust losses, or endorse loss drafts 
without the Owner’s prior written consent, which consent shall not be unreasonably withheld, 
conditioned or delayed. 

A. Developer shall notify the Owner of any personal injury or property damage occurring to the Project 
or on the Project Site within twenty-four (24) hours of Developer’s knowledge of same. 

XXV. Taxes and Contributions. 

A. Developer has full and exclusive responsibility and liability for withholding and paying, as may be 
required by law:All federal, state, and local employment and income taxes, as applicable 
against, or measured by: 

(a) Developer’s receipt of earnings under this Agreement, or 

(b) Salaries, other contributions, or benefits paid or made available to anyone 
employed by Developer in connection with the Services; and 

B. Developer shall file all returns and reports required in connection with those laws, taxes, 
contributions, and benefits referred to in Subsection A. above, and pay the same, as and when due 
(subject to lawful extensions for payment and filing). 

XXVI. Reserved. 

XXVII. Ownership of Information and Materials. 

A. Promptly following Final Completion, or upon termination of this Agreement in accordance with 
the terms hereof, Developer shall deliver to the Owner, at the election of the Owner, any or all of 
its rights (except as may be necessary to fulfill Developer’s post-termination obligations, including 
warranty matters and dispute resolution) in and to all work product (including all Plans and 
Specifications) created by the consultants in connection with the Project (other than work product 
that is subject to attorney-client privilege) and originals or copies of all such work product created 
by the consultants in connection with the Project, all as may be requested by the Owner; provided, 
however, the (a) Developer shall have been paid for that portion of the work product of the 
consultants incurred and paid by Developer and delivered to the Owner, and Developer shall have 
otherwise received any remuneration or reimbursement to which it is then due and which is not in 
dispute by the Parties, (b) Developer shall be permitted to retain copies of the work product 
generated by or for Developer in connection with the Project for the purposes of Developer’s post-
termination obligations and dispute resolution, and (c) Developer shall, following Final 
Completion, be permitted to retain copies of the work product generated by or for Developer in 
connection with the Project for the purpose of complying with its warranty matters hereunder. 
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Nothing herein is intended to be a waiver of any rights or remedies of the Owner or Developer in 
the event of a Developer Default or Owner Default. 

B. The Owner may use that data and information without further compensation to Developer.  
Notwithstanding anything in this Section XXVI(I) to the contrary, Developer may use work 
product, data and/or information (except the Owner’s and other’s proprietary financial information) 
in marketing its services to other owners and governmental agencies.   

C. Developer may identify itself as the developer of the Project on any sign, advertisement, 
promotional publication, commercial, or other dissemination of any information about the Project.  

XXVIII. Notices. 

Each notice, request, and communication required under this Agreement (other than those under 
Section II(C)) shall be in writing.  It will be deemed to have been received:  (i) on personal delivery; (ii) 
on the second business day after its deposit for overnight delivery with a recognized overnight delivery 
service; (iii) if by facsimile, on receipt of electronic confirmation of its receipt (but only if the facsimile is 
followed by delivery by United States mail); or (iv) if mailed, on actual receipt (but only if sent by registered 
or certified mail, with return receipt requested, addressed to the other Party’s address below): 

If to Owner:   
Provident Group – Moosehead Lake LLC 
c/o Provident Resources Group, Inc. 
5565 Bankers Avenue 
Baton Rouge, Louisiana 70808 
Attn:  CEO/Legal Department 
 
With a copy to Construction Monitor: 
______________________________ 
______________________________ 
______________________________ 
______________________________ 
 
If to Developer:  
 
Big Lake Development Company, LLC 
_____________________ 
 
 
With a copy to: 
 
Fletcher, Selser & Devine, LLC 
30 Milk Street, Third Floor 
Portland, Maine 04101 
 

 
XXIX. Non-Discrimination Policy. 

Neither Developer nor Owner will deny the benefits of this Agreement to any person, or 
discriminate against any employee or applicant for employment because of race, color, religion, sex, 
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national origin, age, or other applicable protected classification.  Developer will abide by the terms of all 
applicable Federal, state, and local non-discrimination provisions.   

XXX. Dispute Resolution.   

A. Mediation. Should any dispute arise concerning the interpretation or implementation of this 
Agreement, the parties shall endeavor to resolve the dispute by non-binding mediation before the 
American Arbitration Association in accordance with its Construction Industry Arbitration Rules 
then in effect with the costs shared equally. 

B. Arbitration. If the dispute is not resolved by the mediation procedure within thirty (30) days of the 
initiation of mediation, either party may request that the matter be submitted to a board of three (3) 
independent arbitrators and thereafter arbitrated pursuant to the rules of the American Arbitration 
Association.  Either party may institute arbitration by giving notice to the other at any time after 
the thirtieth (30th) day following institution of the mediation procedure and by designating one (1) 
independent arbitrator.  Within ten (10) days thereafter, the other party shall designate a second 
independent arbitrator, and the two (2) arbitrators shall thereafter select the third independent 
arbitrator.  If the responding party fails to appoint an arbitrator within the applicable ten (10) day 
period, the other party may request that the American Arbitration Association appoint such 
arbitrator, and the two arbitrators shall thereupon select a third arbitrator, and the three arbitrators 
thus chosen shall constitute the board of arbitration. All arbitrators shall be qualified by education 
or experience to decide the issues presented for arbitration.  No arbitrator shall be a current or 
former director, officer, or employee of either party or it's of any of its affiliates or an attorney (or 
member of a law firm) who has rendered legal services to either party or its affiliates within the 
preceding three (3) years.  A hearing shall be held by the three (3) arbitrators at a location mutually 
agreeable to the parties or if the parties are unable to agree on a site, at a site designated by the 
arbitrators. 
 

C. Decision and Awards of Arbitrators. A decision with respect to the dispute shall be rendered 
promptly and in accordance with the rules of the American Arbitration Association, except to the 
extent such rules are modified by this Section or any other express written agreement of the parties.  
In all arbitration proceedings, with respect to each particular claim or issue involved in a dispute, 
the arbitrators shall be required to agree upon and approve the position advocated by either party, 
whichever best reflects and implements the purposes and intent of the Agreement.  Any decision 
rendered by the arbitrators that is not a position advocated by either party shall be beyond the scope 
of authority granted to the arbitrators and consequently may be overturned by either party.  Each 
party hereby irrevocably waives, to the fullest extent permitted by law, any objection it may have 
to the arbitration of any such disputes, controversies or claims.  Subject to the foregoing, the 
decision of a majority of the arbitrators shall be in writing and shall be final and binding upon all 
parties hereto as to the issues submitted.  Judgment upon the award rendered may be entered in any 
court having jurisdiction thereof.  The cost of arbitration shall be borne by the party whose 
contention was not upheld in the arbitration proceedings, unless otherwise provided in the 
arbitration award. 
 

D. Exclusive Methods. Each party agrees to be bound by any determination made in accordance with 
the dispute resolution provisions of this Agreement. Any party may, however, raise matters relative 
to this Agreement in any pending dispute resolution proceeding with respect to this Agreement so 
long as those matters have not previously been resolved in a dispute resolution proceeding under 
this Agreement.  Likewise, any party may raise matters relative to this Agreement in any pending 
dispute resolution proceeding with respect to this Agreement, so long as those matters have not 
previously been resolved in a dispute resolution proceeding under this Agreement.  In the event the 
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dispute resolution provisions of this Agreement have been invoked, then either party shall have the 
right to require that all then existing disputes be resolved at the same time through the same dispute 
resolution procedure. 
 

XXXI. Reserved.  

XXXII. Attorneys’ Fees. 

A. In any lawsuit, arbitration, or injunctive proceeding between the Parties concerning any part of this 
Agreement or the rights and duties of either Party, the Party prevailing in that matter (as determined 
by the court or arbitral panel) will be entitled to recover its reasonable attorneys’ fees and court 
costs, to the extent permitted by applicable law.  This includes its reasonable attorneys’ fees and 
costs related to any post-judgment collection or enforcement proceedings. 

B. Those attorneys’ fees and costs will be recoverable separately from and in addition to any other 
amount included in such judgment. 

XXXIII. Independent Contractor. 

In providing Services, Developer is an independent contractor, and not an employee or agent of the 
Owner. 

XXXIV. Severability. 

Each part of this Agreement is intended to be severable.  If a court of competent jurisdiction finds 
any part of this Agreement to be unenforceable or invalid for any reason, that finding will not invalidate or 
adversely affect the rest of this Agreement.  But if that finding would result in unjust enrichment or extreme 
hardship to either of the Parties, or make performance of either Party’s obligations under this Agreement 
unreasonable or impossible, the remaining portions of this Agreement may be invalidated or modified, in 
whole or in part, as determined by the arbitration panel or the court of law. 

XXXV. Waiver; Consents. 

No consent or waiver to a Default may be deemed or construed to be a consent or waiver to any 
other Default. 

XXXVI. Governing Law. 

This Agreement shall be governed by and construed in accordance with the laws and judicial 
decisions of the State ofMaine, without reference to any choice of law principles, except as such laws may 
be preempted by any federal rules, regulations and laws. 

XXXVII. Assignment 

Neither Party may assign its rights or obligations hereunder without the prior written consent of the 
other Party.  All of the rights, benefits, duties, liabilities, and obligations of the Parties will inure to the 
benefit of and be binding on their respective successors and permitted assigns.  Developer acknowledges 
and consents to the collateral assignment of this Agreement to the Issuer with further assignment to the 
Bond Trustee to secure payment of the Bonds (“Collateral Assignment”), and agrees to execute and deliver 
such document as Bond Trustee may reasonably require to evidence the Collateral Assignment and the 
rights of Bond Trustee with respect to this Agreement (including notice and extended cure rights and the 
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right of Bond Trustee to assume this Agreement).  Developer recognizes the Bond Trustee as a secured 
party under the Collateral Assignment entitled to exercise or enforce such rights (including consent rights), 
and upon exercise by the Bond Trustee under the Collateral Assignment. Developer agrees to make payment 
of all sums assigned by the Owner to the Bond Trustee without defense or set-offs by reason of any dispute 
between the Owner and the Issuer or Bond Trustee.  Nothing herein shall be construed, however, to require 
the Bond Trustee to perform any obligations of the Owner under this Agreement.  Provided that the actual 
Development Costs and the Developer Fee are paid to Developer as provided in this Agreement, to the 
extent Developer is entitled thereto, Developer agrees to perform all obligations of this Agreement for or 
for the benefit of any one or more of the permitted assignees. 

XXXVIII. Modification of Agreement. 

To be effective, any modification of this Agreement shall be in writing and signed by the Developer 
and the Owner.    

XXXIX. Headings. 

The headings are inserted for convenience only.  They may not affect the construction or meaning 
of anything in this Agreement. 

XL. Interpretation 

“Include” and “including” each refers to all other items or matters that could reasonably fall within 
the broadest possible scope of the general statement, term, or matter appearing before and shall be construed 
as if the words “without limitation” follow, unless expressly provided otherwise.  All references to 
Articles, Sections, Paragraphs, Recitals, Preamble, and Exhibits mean designated parts of this Agreement. 

XLI. Further Assistance. 

Each Party will execute other documents and take other actions as may be reasonably required by 
the other Party to carry out the purposes of this Agreement. 

XLII. Counterparts. 

This Agreement may be executed in two or more counterparts, each of which will be deemed an 
original, but all of which taken together will constitute one and the same instrument. 

XLIII. Entire Agreement. 

This Agreement and its exhibits contain the entire agreement between the Parties concerning its 
subject matter.  Neither Party nor its agents have made representations or promises concerning this 
Agreement except as expressly stated in this Agreement. No claim or liability may arise for any 
representations or promises not expressly stated in this Agreement.    

XLIV. Bond Trustee as Third Party Beneficiary. 

As to the provisions hereof benefiting the Bond Trustee (including provisions relating to the rights 
and authority of the Construction Monitor), the Bond Trustee shall be a third party beneficiary hereof, for 
so long as the Bonds are outstanding under the Indenture. 
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XLV. Compliance with Certain Agreements. 

A. Developer hereby acknowledges that it has received copies of the Technical Services Agreement 
and the Management Agreement, and agrees to coordinate, oversee, and cooperate with the 
Manager in the performance of its obligations under the Management Agreement and the Technical 
Services Agreement.  

B. Pursuant to the Cooperation and Developoment Agreement, the Owner has covenanted to impose 
or meet certain standards, requirements and obligations with respect to design and development of 
the Project for the benefit of the County; and accordingly, Developer hereby acknowledges that it 
has received copies of the Cooperation and Development Agreement, and agrees to use good faith 
efforts to comply, or cause Owner to comply, with all standards, requirements and obligations set 
forth therein. 

XLVI. Protecting Tax-Exempt Status of Bonds. 

C. To the extent amendments, modifications, or changes to this Agreement are required by law to 
maintain the tax-exempt status of the Bonds, Developer will consent to and execute such 
amendments, modifications, and changes; provided, however, that Developer’s reasonable costs 
actually incurred in connection therewith or resulting therefrom shall be reimbursed by issuing a 
Project change order with appropriate modification to the compensation provisions of this 
Agreement, if necessary or required. 

D. Developer will not knowingly act or allow others within its control to act in any way that would 
adversely affect the tax-exempt status of the Bonds. 

E. Owner will not act or allow others within its control to act in any way that would adversely affect 
the tax-exempt status of the Bonds or cause the tax-exempt status of the Non-profit to be revoked. 

XLVII. IRC 4958 Protections. 
 

Developer acknowledges that (i) Owner will be disregarded as an entity separate and apart from 
the Non-profit for federal income tax purposes; (ii) the Non-profit has been recognized by the United States 
Internal Revenue Service (“IRS”) as a tax-exempt organization under Section 501(c)(3) of the Code; and 
(iii) the Non-profit and Owner must be operated exclusively for “exempt purposes” within the meaning of 
the Code and regulations promulgated thereunder (the “Regulations”).  Owner and Developer acknowledge 
and agree that the fees provided hereunder are reasonable, and have been arrived at through arm’s length 
negotiation and are not in excess of the fair market value of the services to be provided by Developer to 
Owner under this Agreement, that Developer has been hired by Owner on the basis of Developer’s 
qualifications as a developer of property and facilities of similar type as the Project and the Developer has 
not been retained for the purpose of providing any private benefit or to privately inure to Developer within 
the meaning of the Code or the Regulations.  Developer acknowledges and agrees that a copy of this 
Agreement will be provided to the IRS in connection with any audit of the Non-profit, and if the IRS 
determines on audit that any provision of this Agreement violates any applicable provision of the Code or 
the Regulations, Owner and Developer shall act in good faith and with due diligence to address the 
violations noted by the IRS, and to take all actions as are necessary, appropriate or required under the 
circumstances to address the concerns of the IRS with respect to this Agreement; provided, however, that 
in the event Owner and Developer are unable to reach agreement on the manner of curing such violation(s), 
either party may terminate this Agreement upon written notice to the other party. 

 
XLVIII. Limitation of Liability.   
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No recourse under or upon any obligation, covenant, or agreement contained in this Agreement, 

for any claim based thereon, under any judgment obtained against Owner, by the enforcement of any 
assessment or penalty or otherwise, by any legal or equitable proceeding by virtue of any constitution, rule 
of law or equity, or statute or otherwise, or under any other circumstances, under or independent hereof, 
shall be had against Nonprofit or any director, manager, member, officer or employee, as such, past, present, 
or future of Owner or Nonprofit or any successor entity, for the payment for or to Owner or any receiver 
thereof, of any sum that may be due and unpaid by Owner under this Agreement or otherwise.  
Notwithstanding anything to the contrary contained in this Agreement, at law or in equity, Nonprofit shall 
have no obligation to, and no party is entitled to force or require Nonprofit to, contribute funds or capital 
or lend money to Owner. Developer shall not seek to obtain payment or recourse from any member or 
beneficial owner of the Owner, including the Nonprofit, or from any assets of such member or beneficial 
owner; recourse being limited to the Owner’s assets. Notwithstanding anything in this Agreement to the 
contrary, no member, director, officer or trustee of the Owner or the Nonprofit shall have any personal 
liability to Developer whatsoever arising under this Agreement, and none of the assets of such members, 
directors, officers or trustees shall be subject to judgment, foreclosure or seizure by Developer for any 
matter arising under this Agreement.  

 
 

[Signature page follows] 
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Effective on the first date set forth above. 

 
DEVELOPER: 
 
BIG LAKE DEVELOPMENT COMPANY, LLC 
 
 
By:        
Print: __________________________________ 
Title: ___________________________________ 
 
 
 
 
OWNER: 
 
PROVIDENT GROUP – MOOSEHEAD LAKE LLC 
 
By: Provident Resources Group Inc., 
       its sole member 
 
By:         
Print: ___________________________________ 
Title: ___________________________________ 
 
 
 
 
 
 
  
 



 

 
 

 

EXHIBIT A 
PROPERTY LEGAL DESCRIPTION 

  



 

2 

 
EXHIBIT 1 

 
DEFINED TERMS 

 
A. “Abnormal Weather Conditions” is defined in Exhibit 11. 

B. “Agreement” is defined in the Preamble. 

C. “Approvals” is defined in Paragraph A of Exhibit 4. 

D. “Architect” means Scott Simons Architects, and its successors and assigns. 

E. “Architect Agreement” means the Design Build Contract dated ________________, between 
the Design Builder and the Architect.  

F. “Bond Documents” means, collectively, the Bonds, the Indenture, the Loan Agreement, the 
Disbursement Agreement, leasehold mortgage and all other instruments or agreements 
executed by the Issuer, Bond Trustee and/or the Owner in connection with the issuance and 
delivery of the Bonds, and evidencing, governing or securing payment of the Bonds, and all 
modifications, amendments, and supplements to each such Bond Document in accordance with 
its terms.  

G. “Bonds” shall the meaning ascribed to such term in the recitals to this Agreement.  

H. “Bond Trustee” shall mean ____________, including its successors and assigns. 

I. “CCD” is defined in Section XXII. 

J. “Change Order Request” is the request for a Change Order described in Section XXII. 

K. “Change Order” or “change order” is any change, amendment or alteration of the Project in 
any respect whatsoever, including without limitation, any modification, amendment or revision 
to any of the Construction Documents or Design Build Contract. 

L. “Closing” is defined as the closing on the Bonds. 

M. “Contract Remedies” is defined in Section XVIII. 

N. “Construct”, “Constructed” or “Construction” means to Develop, improve, install, construct, 
demolish, renew, restore or perform any other work of similar nature in connection with 
locating, placing, replacing, restoring and installing the improvements, equipment or 
furnishings, comprising the Project. 

O. “Construction Documents” are the Plans and Specifications, Construction Drawings, and any 
change orders prepared by Developer, Design Builder, the Architect, or other consultant and 
approved by the Owner for the construction of the Project and any changes, modifications, or 
supplements to them. 
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P. “Construction Drawings” are the drawings, including schematic drawings, design development 
drawings, and construction drawings, prepared by Developer, the Architect, or other consultant 
and approved by the Owner in the manner provided in Exhibit 4 for the construction of the 
Project and any changes, modifications, or supplements to them. 

Q. “Construction Monitor” means, initially, _________________, or its assignee, and thereafter, 
any other construction monitor engaged pursuant to the provisions of the Disbursement 
Agreement to monitor the Project on behalf of the Bond Trustee 

R. “Deferral Event” is defined in Section XVI. 

S. “Deferred Development Fee” is defined in Section XVI. 

T. “Design Build Contingency” is defined in Exhibit 11 

U. “Design Build Contract” means the Design Build Contract dated ________________, between 
the Developer and Design Builder for the design, engineering and construction of the Project. 

V. “Design Builder” means Consigli Construction Co., Inc.  

W. “Design Refinements” is defined in Exhibit 11. 

X. “Developer” is defined in the Preamble. 

Y. “Developer Contingency” is defined in Exhibit 11. 

Z. “Developer Default” is defined in Section XVIII.C. 

AA. “Developer Failure” is defined in Section XVI. 

BB. “Developer Fee” is defined in Section XVI. 

CC. “Developer Insurance” is attached as Exhibit 7.  

DD. “Developer Reimbursables” is defined in Section XVI. 

EE. “Developer’s Representative” is the person designated in writing by Developer as its agent and 
contact for all purposes under this Agreement. The initial Developer’s Representative is 
___________________. 

FF. “Development Budget” is set forth on Exhibit 5. 

GG. “Development Costs” means the total actual costs incurred in the design, engineering, 
development,  construction and equipping (FF&E) of the Project, including but not limited to, 
costs related to financing, land acquisition, design, development and construction of the Project 
and including the Developer Fee and amounts payable to the Architect, the Design Builder and 
all other Principal Consultants, in an amount not to exceed the Guaranteed Development Cost.  

HH. “Development Fee Holdback” is defined in Section XVI. 
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II. “Disbursement Agreement” means the Construction Disbursement and Monitoring Agreement, 
dated as of ____________ 1, 2020, by and among the Developer, the Owner, the Bond Trustee, 
and the initial Construction Monitor.  

JJ. “Disputed Contingency Cost” is defined in Exhibit 11. 

KK. “Draws” is defined in Section IX. 

LL. “Draw Requests” are defined in Section IX. 

MM. “Effective Date” is defined in the Preamble. 

NN. “Emergency” is defined in Section V. 

OO. “Environmental Laws” are defined in Section XIV. 

PP. “Excess Development Costs” is defined in Section XVI. 

QQ. “Existing Site Conditions” are any and all conditions of the Project Site as of the Effective 
Date, including, but not limited to, geological, geotechnical, archeological, paleontological and 
environmental, including the presence or absence of any Hazardous Materials and compliance 
or non-compliance with Environmental Laws as of the commencement of construction.  

RR. “FF&E” is defined in Exhibit 4. 

SS. “Finally Complete”, “Final Completion” and “Final Complete” are defined in Section XIX. 

TT. “Final Completion Date” shall mean that certain date mutually agreed in writing and acceptable 
to the Owner and the Developer at Substantial Completion to Finally Complete the Project, 
provided such date shall not exceed ninety (90) days after the date of Substantial Completion 
unless otherwise approved in writing by the Owner. 

UU. “Force Majeure” is defined in Exhibit 11. 

VV. “GMP” is defined in Exhibit 11. 

WW. “Guaranteed Date” shall mean, with respect to the Project, _______________________, as 
may be extended from time-to-time as provided in this Agreement. 

XX. “Guaranteed Development Cost” is the amount set forth in Section XVI(A). 

YY. “Hazardous Materials” are defined in Section XIV. 

ZZ. “Indenture” is defined in the Recitals. 

AAA. “Liquidated Damages” is defined in Section XVIII. 

BBB. “Loan Agreement” is defined in the Recitals. 
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CCC. “Major Structural Defect” means any actual damage to the load-bearing portion of the structure, 
including consequential damages, damage due to subsidence, expansion or lateral movement 
of the soil (excluding movement caused by flood or earthquake) that affects its load-bearing 
function and that vitally affects or is imminently likely to vitally affect use of the structure for 
residential purposes.  

DDD. “Management Agreement” means (i) the Management Agreement of even date herewith among 
the Owner and the Manager, as the same may be amended and/or supplemented from time to 
time, and (ii) any management or similar agreement among the Owner and any successor 
Manager relating to the management of the Project, as the same may be amended and/or 
supplemented from time to time. 

EEE. “Manager” means, initially, _________________________, or its assignee, and thereafter, any 
other management company engaged by the Owner pursuant to the provisions of the 
Management Agreement to manage the Project. 

FFF. “Material Owner Scope Change” means changes to the design or scope of the Project initiated 
by Owner and not arising as a result of (i) Existing Site Conditions, (ii) Design Refinements, 
design errors or ommissions, (iii) legal requirements applicable to the Project, (iv) Force 
Majeure, or (v) default by Developer or any Principal Consultant under their Principal 
Consultant Contracts. 

GGG. “Monthly Development Fee Deferral” is defined in Section XVI. 

HHH. “Monthly Progress Reports” is defined in Paragraph L of Exhibit 4. 

III. “Nonprofit” is defined in the Recitals. 

JJJ. “Opening Date” means the Opening Date of the Project as mutually agreed to by 
____________ and Manager in good faith. 

KKK. “Owner” is defined in the Preamble. 

LLL. “Owner/CM Contingency” is defined in Exhibit 11. 

MMM. “Owner Default” is defined in Section XVIII(E). 

NNN. “Owner’s Representative” is(are) the person(s) designated in writing by the Owner as its 
agent(s) and contact(s) for all purposes under this Agreement. The initial Owner’s 
Representatives are Steve Hicks, Donovan Hicks, Marla Scannicchio, Chris Hicks and David 
Grand, who shall individually or collectively have the power to contractually obligate Owner. 

OOO. “Party” and “Parties” mean Owner and Developer. 

PPP. “PC Damages” means damages (including liquidated damages) owed to Developer by the 
Principal Consultants under the Principal Consultant Contracts. 

QQQ. “Performance and Payment Bond” are the performance bond and payment bond for the Project 
required by this Agreement, the forms of which are subject to Owner’s approval. 
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RRR. “Plans and Specifications” an excerpt of which are attached as Exhibit 3. 

SSS. “Principal Consultants” are the Architect, the Design Builder, and the Purchasing Agent, and 
any and all other consultants, contractors and subcontractors retained by or on behalf of the 
Developer with the approval of Owner to provide services to the Project, as more fully 
described herein.  As of the date hereof, the Principal Consultants engaged by or on behalf of 
the Developer or Design Builder and approved by the Owner, are listed on Exhibit 9 attached 
hereto. 

TTT. “Principal Consultant Contract” means any contract with a Principal Consultant.   

UUU. “Principal Consultants’ Insurance” is the insurance described in Exhibit 8. 

VVV. “Project” is defined in the Recitals and in Exhibits 2 and 3. 

WWW. “Project Fund” is defined in Section VIII. 

XXX. “Project Schedule” is defined in Section IV.   

YYY. “Project Site” is defined in Recital A. 

ZZZ. “Purchasing Agent” is defined in Exhibit 4.  

AAAA. “RFI” is a request for information or clarification of the Construction Drawings. 

BBBB. “Services” are the services described in Exhibit 4. 

CCCC. “Substantially Complete” and “Substantial Completion” is defined in Section XIX. 

DDDD. [“Technical Services Agreement” shall mean the Technical Services Agreement of even date 
herewith among the Owner and the TSA Provider, as the same may be amended and/or 
supplemented from time to time. ] 

EEEE. [“TSA Provider” means the provider of services under the Technical Services Agreement.] 

FFFF. “Term” is defined in Section IV. 

GGGG. “Termination Date” is the date that is the earlier of: (i) 12 months after Final Completion, (ii) 
the abandonment of the Project by the Owner, or (iii) another date mutually agreed in writing 
by the Owner and Developer. 

HHHH. “Total Project Cost” is defined in Exhibit 11. 

IIII. “Warranty Defects” are any defects, deficiencies, or needed repairs as a result of breach of any 
warranties extended by the Design Builder, consultants, or suppliers, but shall exclude ordinary 
wear and tear, misuse, abuse or use for other than the originally-intended purpose. 

JJJJ. “Warranty Period” is defined in Section III(E). 

 



 
 

 

EXHIBIT 2 
 

 PROJECT DESCRIPTION  
 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 



 

 

EXHIBIT 3 
 

PLANS AND SPECIFICATIONS 
  



 

 

EXHIBIT 4 
 

THE SERVICES 
 

The Services include all design, development and construction work and services required or 
necessary to complete the Project, other services customarily and reasonably within the general scope of 
such services and responsibilities. 

Among other things, the Services include the following: 

A. Obtain and pay for with funds provided by Owner, all necessary land use approvals, environmental 
approvals, approvals of historical renovation (if any) and new construction in protected historical 
areas (if any); entitlements; and building and other permits, approvals and licenses for the lawful 
construction, development, use and operation of the Project (collectively, the “Approvals”), and: 

1. Represent the Owner as might be required with the State and the county, and other 
governmental and historical (if any) agencies and bodies; 

2. Execute documents directly related to the development of the Project that are approved by 
the Developer and the Owner; and coordinate with the Design Builder and Architect any 
changes required by those documents. 

B. Consistent with the Development Budget, as amended, execute all agreements, purchase orders, 
amendments, and supplements related to Project design, development and construction, including 
all survey, architectural, environmental, geotechnical, and other testing or consulting service 
agreements, the Design Build Contract, and all other agreements, amendments, and supplements 
for the furnishing of services, supplies, materials, machinery, or equipment required for Project 
design, development and construction. 

C. Coordinate with the Owner all approvals required under the Cooperation and Development 
Agreement with the County. 

D. Provide and update the Project Schedule for the Owner and the Bond Trustee.  

E. Manage and coordinate the Design Builder and Architect’s services and activities in developing 
the Construction Documents, and all related submissions to any governmental or historical (if any) 
agencies or bodies. 

F. Submit, during the construction process, any and all proposed Change Orders to the Owner for 
approval in accordance with this Agreement.  Owner to designate one or more representatives who 
are available, knowledgeable about the Project, and responds with decisions in a timely manner. 

G. Provide oversight and direction to the Design Builder and Architect in developing the design and 
function of the Project and specifications for equipment required for the use and operation of the 
Project. 

H. Intentionally Omitted.  

I. Negotiate and execute the Design Build Contract. 



 

 

J. Diligently manage and monitor the Principal Consultants so as to keep Project design, development 
and construction costs within the Development Budget.  

K. Upon the issuance of the Bonds, direct all activity not already begun as needed to complete Project 
design, development, and construction. 

L. Establish and implement appropriate administrative and financial controls for Project design, 
development, and construction, including: 

1. Manage, coordinate, and work with the Architect, Design Builder, and other contractors, 
environmental consultants, professionals, lawyers, and other consultants employed or 
retained in connection with Project design, development, and construction; 

2. Administer all agreements, purchase orders, amendments, and supplements related to 
Project design, development and construction; 

3. Keep the Owner informed of  Project progress by, not later than thirty (30) days after the 
end of each month, including the month in which Final Completion occurs, providing a 
report (the "Monthly Progress Report") reflecting the following information: (i) 
construction progress reports reflecting budget to actual reconciliations, percent 
completion of each construction line item together with narrative explaining any variance 
to budget and schedule delays; (ii) reports as to compliance or noncompliance with the 
Project Schedule; (iii) other information required under the Disbursement Agreement, 
Bond Documents or reasonably required by Owner. 

4. In the event that under the terms of the Design Build Agreement, the Project Schedule is 
delayed, Developer  shall promptly provide notice to the Owner stating: (i) the reason for 
the change in the Project Schedule, (ii) Developer’s proposed method for accelerating the 
other tasks to enable it to return to the dates set forth in the initial  Project Schedule, (iii) 
Developer’s schedule for completing the applicable tasks, and (iv) the methods by which 
Developer proposes to achieve the completion of subsequent tasks by the relevant 
completion dates set forth in the initial  Project Schedule.    

5. Developer shall deliver to the Owner copies of all soil reports, surveys, hazardous waste or 
toxic material reports, feasibility studies and other similar written materials prepared for or 
delivered to Developer with respect to the Project. 

M. Verify services, work, equipment, materials, and labor used on the Project so that Developer will 
have a reasonable basis: 

1. To approve or disapprove requests for payment made by the Architect, the Design Builder, 
and any other parties with respect to Project design, development, demolition, or 
construction; and 

2. To determine that the Project is being designed, constructed, and completed in accordance 
with this Agreement and the Construction Documents or, if construction is not being so 
completed, to promptly notify the Owner. 

N. As needed, attend job meetings and conferences under this Agreement or called by the Owner, the 
Architect, the Design Builder, any other consultant, or any supplier. Such meetings shall occur 
biweekly. 



 

 

O. Review the results of, and inform the Owner of actions to remedy, all inspections made by the 
Architect, consultants, or any governmental or historical (if any) agencies or bodies.  

P. Prepare, file, and execute on the Owner’s behalf any notices of commencement and completion 
required or permitted to be filed on completion of the Project. Act as needed to obtain any 
certificates of occupancy or equivalent documents required for the occupancy of Project 
improvements (and provide copies to the Owner). 

Q. Following Substantial Completion of the Project, coordinate the compilation of all as-built 
Construction Drawings and specifications for the Project, and operating and maintenance manuals 
for all applicable aspects of the Project. Assist the Owner in preparing punch list items, defect 
notices, or warranty claims.  

R. Process and complete on the Owner’s behalf any punch list items, defect notices, or warranty 
claims.  

S. Provide the following services: 

1. Regularly monitor all significant development, and construction-related activities of the 
Contractor at the Project Site during the Construction Phase; 

2. Manage and administer compliance with all contractual requirements of consultants and 
other parties with whom the Owner or Developer has contracted in connection with Project 
development, demolition, and construction.  Notify the Owner in writing in the event that 
any such requirements are not being met; 

3. Use diligent efforts to maintain a cooperative attitude among the Design Builder, 
consultants, and suppliers; 

4. Direct the Design Builder and Architect to review and approve RFIs as necessary, and see 
that proper clarifications are issued, with all clarifications noted in the Construction 
Drawings, dated, and initialed by the issuing party; 

5. Subject to the requirements of the Agreement, use reasonably diligent efforts to coordinate 
the processing of any change orders and submissions to the Owner for approval to the 
extent the Project required under the Agreement; 

6. Perform periodic Project Site supervision and observations of Project work in progress as 
a basis for determining conformance of such work and any materials and equipment with 
the Construction Documents.  Report any defective work or deficiencies to the Design 
Builder, the Owner and the Architect.  Use diligent efforts to implement procedures to cure 
such deficiencies; 

T. Coordinate Project Site safety with the Owner.  

U. Prepare and negotiate such contracts, easements, licenses and other agreements as are necessary or 
desirable for the provision of water, sewer, gas, electric, telephone, cable television, internet, and 
other utilities, in capacities adequate for the development of the Project.  Developer shall not enter 
into, execute or deliver any agreement, document or undertaking, or incur any obligation in the 
name, on the credit, or on behalf of the Owner except as expressly authorized by this Agreement 
or consented to in writing by the Owner. 



 

 

V. Provide, either directly or through the engagement of a purchasing agent reasonably acceptable to 
the Owner (the “Purchasing Agent”), for the purchase and installation of all furniture, fixtures, 
and equipment (“FF&E”) for the Project, including with respect thereto, providing the following 
as Services: 

1. Supervise and manage the implementation of the Purchasing Agent in coordination with 
the design, construction and permitting of the Project.  

2. Prepare or cause to be prepared a projected delivery schedule for the FF&E.  

3. Coordinate the schedule of the Purchasing Agent with the Design Builder and others in 
accordance with the Project Schedule and consistent with the steps necessary to meet the 
Guaranteed Date.  

4. Identify all FF&E costs for the Project in the Development Budget including, without 
limitation, any taxes and freight charges incurred in connection with the purchase and 
delivery of such FF&E, installation costs and reimbursable expenses relative thereto. 



 

 

EXHIBIT 5 
 

DEVELOPMENT BUDGET 
 
 

Item Amount 
Land $______________ 
Guaranteed Maximum Price  
(under Design Build Contract) 

$______________ 
* includes Design Build Contingency of $_____________ 

FF&E $______________ 
Architect Agreement $______________ 
Other Professionals $______________ 
Miscellaneous $______________ 
  
Base Project Costs $______________ 
  
Developer Contingency $______________ 
  
Guaranteed Development Cost $______________ 
  
Owner/CM Contingency  $______________ 
  
Total Project Costs $______________ 

 
 
 
 
 
 
 
 
 
 
 
 
 

  



EXHIBIT 6 

 PROJECT SCHEDULE 



EXHIBIT 7 

DEVELOPER INSURANCE 

1. Unless otherwise approved in writing by Owner, Developer shall provide and maintain, or cause to
be provided and maintained in force, with responsible companies with a Best Policyholders Rating
of “A-” or better and with a financial size rating of Class IX or larger and permitted to conduct the
business of insurance in Maine, the following minimum insurance coverage.

(a) Worker’s Compensation (statutory amount);

(b) Employer’s Liability ($1,000,000 per accident or disease);

(c) Commercial General Liability (on a current ISO Occurrence Form or equivalent)
(occurrence basis);

Bodily injury (including death) and property damage arising from premises and operations
liability, products and completed operations liability (three years), personal injury and
advertising liability, contractual liability, fire legal liability, blasting and explosion,
collapse of structures, and underground damage liability:

per occurrence  ............................................................................................ $1,000,000; 

general aggregate  ....................................................................................... $2,000,000; 

with deductible provisions not to exceed $25,000 per occurrence; 

A "per location or Project endorsement" shall be included so that the general aggregate 
limit applies separately to the location or Project; 

(d) Commercial Business Automobile Liability

(owned, non-owned, and hired vehicles) (occurrence basis):

combined single limit .................................................................................. $1,000,000; 

with deductible provisions not to exceed $5,000 per occurrence; 

(e) All Risk and Builder’s Risk

[Builder’s risk property insurance (special form) upon the Project for the full cost of
replacement (or the Guaranteed Development Cost, whichever is greater) at the time of
loss.  This insurance shall include as insureds the Owner, the Developer and the Bond
Trustee, and shall insure against loss from the perils of Fire and Extended Coverage,
including flood and earthquake, and the value of related soft costs as confirmed by the
Owner’s insurance administrator. Subject to prior approval from Owner; Owner
reserves the right to obtain this coverage directly.]

2. The cost of all insurance required under this Agreement is agreed to be included in the Guaranteed
Development Cost.



3. The Commercial General Liability policy shall include contractual liability coverage to cover the
insurable liabilities assumed by Developer under this Agreement, subject to standard policy
stipulations.

4. All policies of liability insurance (except for professional liability insurance) shall be endorsed: (a)
to name the Owner, the Manager, the Issuer, and the Bond Trustee as additional insureds; (b) to
provide a severability of interests or cross liability clause; and (c) that the insurance be primary and
not excess to or contributing with any insurance of the Owner, the Manager, the Issuer, and the
Bond Trustee as additional insureds.

5. The Owner shall be furnished a Certificate(s) of Insurance with respect to said insurance upon
execution of this Agreement.  All insurance policies shall provide for 60 days’ prior written notice
of cancellation, expiration, or modification to the Owner and any other additional insureds, except
for non-payment of premiums which shall require 15 days written notice.

6. Developer shall bear all costs of all deductibles and shall be held responsible for any and all
damages as may result from the failure of Developer to exercise its responsibilities as defined under
this Agreement. In the event Developer neglects, refuses, or fails to provide or maintain any of the
insurance required under this Agreement or if such insurance is canceled, ceases, or expires for any
reason, the Owner shall have the right, but not the duty, to procure or maintain the same.  In the
event the Owner does procure or maintain such insurance, the Owner shall have, in addition to any
and all other available remedies, the right to recover from Developer (including the right of set-off
against sums otherwise due Developer) all of the costs associated with procuring or maintaining
such insurance.

7. The Owner may purchase and maintain such other insurance as it may deem appropriate.  No
purchase of any insurance by the Owner shall in any way be deemed to alter or amend the rights or
responsibilities of the Owner or Developer under this Agreement.

8. It is agreed that the Owner will be held harmless by Developer for any loss or damage to sheds,
tools, equipment, property, and materials of Developer, consultants, and their servants and
employees, it being understood that Developer may at its own expense carry any insurance which
may be required to provide the necessary protection against such loss or damage.

9. The contracts of insurance required by this Exhibit 7 shall contain standard loss payable clauses in
favor of the Bond Trustee, Issuer, the Manager, and the Owner as their respective interests may
appear.

10. Coverage for Terrorism required for all relevant policies.

11. The Developer shall cause its Principal Consultants to obtain and maintain similar insurance and
limits except to the extent otherwise specified in Exhibit 8.



EXHIBIT 8 

PRINCIPAL CONSULTANTS’ INSURANCE 

I. Insurance Requirements:  Architect and other Principal Consultants

1. The Architect (and any other Principal Consultant providing design and/or engineering services) shall,
at no cost to the Owner, provide and maintain or cause to be provided and maintained in force, with
responsible companies with a Best Policyholders Rating of “A-” or better and with a financial size
rating of Class IX or larger and permitted to conduct the business of insurance in Maine, the following
minimum insurance coverage.

(a) Worker’s Compensation (statutory amount);

(b) Employer’s Liability ($1,000,000 per accident or disease);

(c) Commercial General Liability (on a current ISO Occurrence Form or equivalent)
(occurrence basis);

Bodily injury (including death) and property damage arising from premises and operations
liability, products and completed operations liability (three years), personal injury and
advertising liability, contractual liability, fire legal liability, blasting and explosion,
collapse of structures, and underground damage liability:

per occurrence  ............................................................................................ $1,000,000; 

general aggregate  ........................................................................................ $2,000,000; 

with deductible provisions not to exceed $25,000 per occurrence; 

A “per location or Project endorsement” shall be included so that the general aggregate 
limit applies separately to the location or Project; 

(d) Commercial Business Automobile Liability

(owned, non-owned, and hired vehicles) (occurrence basis):

combined single limit .................................................................................. $1,000,000; 

with deductible provisions not to exceed $10,000 per occurrence; 

(e) Professional Liability insurance covering errors in design and engineering with a project-
specific policy limit at least $3,000,000 per claim and in the aggregate and having
continuing coverage or an extended reporting period of at least 10 years subsequent to the
completion of construction.

2. The Commercial General Liability policy shall include contractual liability coverage to cover
the insurable liabilities assumed by Architect under the Architect Agreement, subject to
standard policy stipulations.



3. All policies of liability insurance (except for professional liability insurance) shall be endorsed:
(a) to name the Owner, the Developer, the Manager, the Issuer, and the Bond Trustee as
additional insureds; (b) to provide a severability of interests or cross liability clause; and (c)
that the insurance be primary and not excess to or contributing with any insurance of the Owner,
the Manager, the Issuer, and the Bond Trustee as additional insureds.

4. The Developer and Owner shall be furnished a Certificate(s) of Insurance with respect to said
insurance upon execution of this Agreement.  All insurance policies shall provide for 60 days’
prior written notice of cancellation, expiration, or modification to the Owner and any other
additional insureds, except for non-payment of premiums which shall require 15 days written
notice

5. The Architect shall bear all costs of all deductibles and shall be held responsible for any and
all damages as may result from the failure of Architect to exercise its responsibilities as defined
under this Agreement.

6. Waivers of Subrogation - The Owner and the Architect waive all rights against each other for
damages caused by fire or other perils to the extent of actual recovery of any insurance proceeds
under any property insurance, inland marine insurance, or builder's risk insurance applicable
to the Project.

7. Coverage for Terrorism required for all relevant policies.

8. The Architect (and any other Principal Consultant providing design and/or engineering
services) shall cause its subcontractors to obtain and maintain similar insurance and limits.

II. Insurance Requirements: Design Builder

1. The Design Builder shall, at no cost to the Owner, provide and maintain or cause to be provided
and maintained in force, with responsible companies with a Best Policyholders Rating of “A-” or
better and with a financial size rating of Class IX or larger and permitted to conduct the business
of insurance in the County of Maine, the following minimum insurance coverage.

(a) Worker’s Compensation (statutory amount);

(b) Employer’s Liability ($1,000,000 per accident or disease);

(c) Commercial General Liability (on a current ISO Occurrence Form or equivalent)
(occurrence basis);

Bodily injury (including death) and property damage arising from premises and operations
liability, products and completed operations liability (three years), personal injury and
advertising liability, contractual liability, fire legal liability, blasting and explosion,
collapse of structures, and underground damage liability:

per occurrence  ............................................................................................ $1,000,000; 

general aggregate  ........................................................................................ $3,000,000; 



with deductible provisions not to exceed $25,000 per occurrence; 

A “per location or Project endorsement” shall be included so that the general aggregate 
limit applies separately to the location or Project; 

(d) Commercial Business Automobile Liability

(owned, non-owned, and hired vehicles including loading and unloading) (occurrence
basis):

combined single limit .................................................................................. $1,000,000; 

with deductible provisions not to exceed $5,000 per occurrence; 

(e) Contractor’s Pollution liability insurance with a limit not less than $1,000,000 per
occurrence

(f) Commercial Umbrella Excess Liability (occurrence basis) which shall include all insured
coverages required by subsections (b), (c), (d) and (e):

per occurrence ............................................................................................. $15,000,000; 

aggregate ..................................................................................................... $15,000,000. 

(g) Marine Cargo & Cargo DSU on a “warehouse to warehouse” basis insuring “all risks” of
loss or damage on a replacement costs basis plus freight and insurance.

(h) Professional Liability insurance covering errors in design and engineering with a project-
specific policy limit at least $3,000,000 per claim and in the aggregate and having
continuing coverage or an extended reporting period of at least 10 years subsequent to the
completion of construction

2. The Commercial General Liability and Umbrella Excess Liability policies shall include
contractual liability coverage to cover the insurable liabilities assumed by Design Builder
under the Design Build Contract, subject to standard policy stipulations.  The cost of all
insurance required under this Agreement is agreed to be included in the Guaranteed
Development Cost.

3. All policies of liability insurance (except for professional liability insurance) shall be
endorsed: (a) to name the Owner, the Developer, the Manager, the Issuer, and the Bond
Trustee as additional insureds; (b) to provide a severability of interests or cross liability
clause; and (c) that the insurance be primary and not excess to or contributing with any
insurance of the Owner, the Manager, the Issuer, and the Bond Trustee as additional
insureds.

4. The Developer and Owner shall be furnished a Certificate(s) of Insurance with respect to
said insurance upon execution of this Agreement.  All insurance policies shall provide for
60 days’ prior written notice of cancellation, expiration, or modification to the Owner and



any other additional insureds, except for non-payment of premiums which shall require 15 
days written notice. 

5. The Design Builder shall bear all costs of all deductibles and shall be held responsible for
any and all damages as may result from the failure of Design Builder to exercise its
responsibilities as defined under this Agreement.

6. It is agreed that the Owner will be held harmless by Design Builder for any loss or damage
to sheds, tools, equipment, property, and materials of the Design Builder, consultants, and
their servants and employees, it being understood that the Design Builder may at its own
expense carry any insurance which may be required to provide the necessary protection
against such loss or damage.

7. Coverage for Terrorism required for all relevant policies.

8. The Design Builder shall cause its subcontractors to obtain and maintain similar insurance
and limits.



EXHIBIT 9 

LIST OF APPROVED PRINCIPAL CONSULTANTS 

1. PC Construction (Design Builder)
2. Scott Simons Architects (Architect)
3. Knickerbocker Group (design subconsultant to Architect and/or Design Builder)
4. Sewall Company (civil engineering subconsultant to Architect and/or Design Builder)



EXHIBIT 10 

[Reserved] 



EXHIBIT 11 

CONTINGENCY GLOSSARY 

Summary: 

This Exhibit is intended to describe the three tranches of contingency within the Development 
Budget attached as Exhibit 5 to the Development Agreement. To the extent not established by the 
Development Budget, the tranches of contingency are established herein, and disbursement of 
contingency shall be governed by the provisions of this Exhibit 11. 

Design Build Contingency: 

The Design Build Contract establishes a Guaranteed Maximum Price in the amount of 
$_______________ (the “GMP”). The GMP includes a contingency line item in the amount of 
$___________________ (the “Design Build Contingency”). The Design Build Contingency is 
developed in order to protect the Design Builder from unforeseen and unknown items, including, 
without limitation, design errors and ommissions, unanticipated bidder errors or defaults; defaults 
or negligence of the Architect, subcontractors suppliers or consultants; omissions between and from 
the various work categories (excluding work performed by Developer or other contractors or 
consultants at Developer’s direction) that must be incorporated into the final construction of the 
Project that do not materially change the scope of the Project; quality and quantities that are not 
reasonably inferable from the Construction Documents; and corrections in the work or additional 
costs associated with failures by trade subcontractors of any tier, provided Design Builder has 
exhausted all reasonable means to obtain correction of same from the responsible party. Design 
Build Contingency is not intended to fund scope of work increases for which Design Builder is 
entitled to a Change Order (unless otherwise a Design Builder cost pursuant to the Design Build 
Contract) or other costs that are the responsibility of Developer or due to Force Majeure events.  

Design Build Contingency is for the exclusive use and management of the Design Builder for the 
purposes set forth above; provided however, that written notice to Developer and Construction 
Monitor shall be required prior to the utilization of Design Build Contingency for each item or 
series of related items in excess of [$_________] and for any item regardless of amount once 
Design Build Contingency is, or is reasonably expected to be, equal to or less than [$__________].  
In no way shall any right to use the Design Build Contingency be deemed to permit any change to 
the date by which Substantial Completion (as defined in the Design Build Contract) is required to 
be achieved pursuant to the Design Build Contract. Developer shall ensure that the Design Builder 
shall maintain an accounting and log of all transfers, charges and allocations applied to the Design 
Build Contingency and submit the same to Developer, Owner and Construction Monitor on a 
monthly basis. 

Notwithstanding anything to the contrary herein, Design Build Contingency shall not be used for 
any of the following purposes: (i) to pay or reimburse or offset (1) liquidated damages payable by 
Design Builder under the Design Build Contract, (2) fines, penalties, costs, charges or liabilities 
payable by Design Builder under the Design Build Contract as a result of a breach by Design 
Builder thereunder or as a result of the gross negligence or willful misconduct of the Design 
Builder, the Architect or their subcontractors, suppliers or consultants, or (3) amounts in dispute 



pursuant to the Design Build Contract; (ii) to increase the Design Builder’s fee under the Design 
Build Contract; or (iii) paying costs arising from Material Owner Scope Changes. 

Any unused Design Build Contingency upon Final Completion, and any savings, whether from 
subcontractors suppliers or consultants, materials and equipment costs, or rentals, shall be added to 
the Design Build Contingency (collectively “Construction Savings”), and upon Final Completion 
any Construction Savings will be payable ___% to Design Builder and ___% to Developer, with 
the remaining ___% inuring to the benefit of Owner to be used in accordance with the Bond 
Documents.   

* Developer shall set forth the above provisions in the Design Build Contract.

Developer Contingency:

The Development Agreement establishes a Guaranteed Development Cost in the amount of 
$______________. The Guaranteed Development Cost includes a contingency line item in the 
amount of $_______________ (the “Developer Contingency”).  The Developer Contingency is 
intended to cover Development Costs incurred in developing, designing, constructing and 
equipping a Finally Complete Project that are not budgeted for in a specific line item within the 
Guaranteed Development Cost or otherwise payable pursuant to the Design Build Contract 
(whether through Design Build Contingency or otherwise), including, without limitation, costs 
incurred as a result of Design Refinements, design errors or design omissions; acceleration costs; 
costs in correcting defective, damaged, or nonconforming work; defaults by the Design Builder, 
Architect, subcontractors, suppliers or consultants; Existing Site Conditions; unforeseen, 
unexpected, unanticipated or Force Majeure events; architectural and other design consultant or 
professional fees; other soft costs and FF&E; or any other costs which exceed or should have been 
included in the budgeted items within the Guaranteed Development Cost, excluding cost arising 
from Material Owner Scope Changes evidenced by a Change Order.   

Developer Contingency is for the exclusive use and management of Developer for the purposes set 
forth above; provided however, that written authorization of Owner and Construction Monitor shall 
be required prior to the utilization of Developer Contingency for each item or series of related items 
in excess of [$________] and for any item regardless of amount once Developer Contingency is, 
or is reasonably expected to be, equal to or less than [$________].  In no way shall any right to use 
the Developer Contingency be deemed to permit any change to the Guaranteed Date.  Developer 
shall give Owner and Construction Monitor prior written notice of its intent to utilize Developer 
Contingency before making any transfers whether or not approval is required pursuant to the 
foregoing. Developer shall maintain an accounting and log of all transfers, charges and allocations 
applied to the Developer Contingency and submit the same to Owner and Construction Monitor on 
a monthly basis. Developer shall provide written notice to Owner and Construction Monitor in the 
event a transfer from Developer Contingency will result in the remaining balance of the Developer 
Contingency being less than [$______________]. 

Notwithstanding anything to the contrary herein, Developer Contingency shall not be used for any 
of the following purposes: (i) to pay or reimburse or offset (1) liquidated damages payable by the 
Developer under this Agreement, (2) fines, penalties, costs, charges or liabilities payable by 
Developer as a result of a breach by Developer hereunder or as a result of the gross negligence or 



willful misconduct of the Developer or its consultants, or (3) amounts in dispute pursuant to this 
Agreement; (ii) to increase the Developer’s Fee; or (iii) paying costs arising from Material Owner 
Scope Changes. 

Any unused Developer Contingency upon Final Completion will be payable ___% to Developer 
(provided such payment plus Developer’s share of any Construction Savings shall not exceed 
$___________), with the remaining amount inuring to the benefit of Owner to be used in 
accordance with the Bond Documents.   

Owner/Construction Monitor Contingency: 

Developer and Owner have included a contingency line item in the amount of 
$_________________ (the “Owner/CM Contingency”) in the Total Project Cost at the 
recommendation of the Construction Monitor to reserve against certain additional risks in the 
development of the Project. The Owner/CM Contingency is intended to only provide contingency 
funds after the complete exhaustion of both the Design Build Contingency and the Developer 
Contingency. Utilization of the Owner/CM Contingency shall be used to (i) fund Excess 
Development Costs arising from Material Owner Scope Changes, and (ii) fund Force Majeure 
events (after the Developer Contingency is exhausted); and (iii) for any other use approved by 
Owner, in the sole discretion of Owner, subject to approval of the Construction Monitor, not to be 
unreasonably withheld, conditioned or delayed. Provided, however, the existence of the Owner/CM 
Contingency (and the application of any portion thereof to the funding of any Development Costs) 
shall not relieve Developer or Design Builder from any liability for Excess Development Costs 
under the Design Build Contract or Development Agreement, as the case may be.  Any unused 
Owner/CM Contingency upon Final Completion will inure to the benefit of Owner to be used in 
accordance with the Bond Documents.    

Disputed Contingency Cost: 

If either Developer and Owner, each acting in good faith in interpreting and implementing this 
Exhibit, disagree over whether a cost should be funded from Design Build Contingency, Developer 
Contingency or Owner/CM Contingency (“Disputed Contingency Cost”) or any of them, 
Developer shall fund the Disputed Contingency Cost from Developer Contingency, if and to the 
extent reasonably necessary to prevent (a) a work suspension or stoppage by any Principal 
Consultant, (b) a delay to the Guaranteed Date or any Key Milestone Date, or (c) the imposition of 
liens upon the Project.  If a Disputed Contingency Cost (or portion thereof) is finally determined to 
be chargeable to Design Build Contingency, then Developer shall be entitled to replenish the 
Developer Contingency directly from the Design Builder or its sureties pursuant to the Design 
Build Contract. If the Disputed Contingency Cost (or portion thereof) is finally determined to be 
chargeable to the Developer Contingency, then Developer shall not be entitled to replenish the 
Developer Contingency by the amount so finally determined.  If the Disputed Contingency Cost 
(or portion thereof) is finally determined to be chargeable to the Owner/CM Contingency, then 
Owner shall replenish the Developer Contingency by the amount so finally determined and the 
Owner/CM Contingency shall be correspondingly reduced by such amount.  Resolution of the 
Disputed Contingency Cost is subject to the Dispute Resolution provisions of this Agreement.  



Defined Terms: 

General - Capitalized terms used herein but not defined have the meaning assigned to such terms 
in the Development Agreement. 

“Abnormal Weather Conditions” shall consist of extraordinary weather conditions which were 
not contemplated in the construction schedule prepared for the Project, such as earthquake, named 
storm (such as a hurricane or tropical storm), tsunami, flood, ice storm, landslide or similarly 
cataclysmic occurrence. 

“Total Project Cost” means the total amount set forth opposite such term in the Development 
Budget. 

“Design Refinements” means (i) additional details or revisions to achieve the level of 100% 
Construction Documents (i.e., construction/building permit approved construction drawing set); 
and/or (ii) additional details or revisions required or requested by the authorities having jurisdiction 
over the Project, whether code requirements or not.   

“Force Majeure” means any cause beyond the party’s reasonable control claiming relief and which 
by the exercise of reasonable diligence by such party is unable to prevent or overcome, including 
without limitation, act of God, war, act of terrorism or public enemy, civil commotion, 
governmental action or inaction materially adversely affecting the construction of the Project 
(provided, however, that such governmental action or inaction shall not be the result of the illegal 
or unlawful actions of such party relying thereon, and provided that the failure to obtain any permits 
or approvals by Developer and or Design Builder is not caused by the failure of Developer and/or 
Design Builder to act diligently or use commercially reasonable efforts to obtain same), fire, 
explosion, epidemic, pandemic, strike or labor dispute, walkout, quarantine restriction, freight 
embargo, unavailability of or disruption in material supplies, other industrial disturbance, or 
Abnormal Weather Conditions.  To qualify as a Force Majeure event, (1) the asserted Force 
Majeure event must actually affect the Guaranteed Date, the Guaranteed Development Cost and/or 
GMP, as applicable; and (2) the affected party must send a notice to the Owner and Construction 
Monitor within five (5) business days after the asserted Force Majeure stating the nature of the 
Force Majeure and its anticipated effect on the Guaranteed Date, the Guaranteed Development Cost 
and/or the GMP, as applicable.   

[Intentionally Blank] 
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EXHIBIT H FORM OF WRITTEN REQUEST FOR DISBURSEMENTS FROM THE 
WORKING CAPITAL FUND 



Document2 Include Draft Include Date Include Time  

INDENTURE OF TRUST 

THIS INDENTURE OF TRUST (this “Indenture”), dated as of _________ 1, 2021, is 
by and between the FINANCE AUTHORITY OF MAINE, a body corporate and politic and a 
public instrumentality of the State of Maine (the “Authority”), and _____________, a national 
banking association organized and existing under the laws of the United States of America, as 
Trustee (the “Trustee”). 

W I T N E S S E T H: 

WHEREAS, Provident Resources Group Inc. (“Provident”) is an entity exempt from 
federal income tax under Section 501(a) of the Internal Revenue Code (“Code”) as a nonprofit 
organization under Section 501(c)(3) of the Code; 

WHEREAS, one of Provident’s charitable purposes is to lessen the burdens of 
government, which charitable purpose may be accomplished through various means, including 
without limitation, the development, construction, acquisition, ownership, management, 
maintenance, operation and disposition of public facilities, public buildings, public works and 
infrastructure of various types,  that serve the functions of government, the provisions of services 
and financial assistance, and the performance of activities that enable state and local government 
to proficiently carry out its functions and responsibilities to its citizens; 

WHEREAS, Provident is the sole member of Provident Group – Moosehead Lake L3C 
(the “Borrower”);  

WHEREAS, the Borrower has agreed to rehabilitate, design, construct, equip and operate 
a  resort including the folloing components (collectively, the “Project”): chairlift, surface lifts, 
base lodge and conference center with a connecting restaurant/pub, snow-making system, Zip 
Tour system, hotel (estimated 60 rooms) and restaurant, marina, expand and improve existing 
trail system, observatory, event center, ski area grooming equipment, maintenance garage and 
snowmobile garage, all within the unorganized territory of Piscataquis County, for the exclusive 
benefit of Piscataquis County (the “County”);  

WHEREAS, the Borrower is organized exclusively to further the stated charitable 
purposes of Provident and, specifically, the Borrower is organized exclusively for the purpose of: 
(a) promoting economic development within the County for the benefit of its residents thereby
reducing one of the governmental burdens of the County, (b) serving a public purpose, and
lessening the Governmental Burdens of the County by providing public benefits, including
without limitation economic opportunity, jobs and incentives to its residents, by accomplishing
the following: (i) attracting businesses to the County; (ii) increasing the County tax base; (iii)
enhancing and increasing the availability of revenues to the County through the Unorganized
Territory tax base in order to defray expenses, pay County debt, and maintain the availability of
other County funds to pay for other governmental services provided to the residents of the
County; (iv) increasing tourism and providing economic development and additional jobs and
income for the residents of the County; (v) alleviating poverty within the County; (vi) promoting
further economic development; (vi) promoting the economic welfare of the residents of the
County, resulting in a higher standard of living, higher employment, economic activity and
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stability for the residents of the County; (vi) securing and maintaining private commercial and 
industrial enterprises in the County; and (vii) increasing development of undeveloped and/or 
remedy blighted areas in the County; and (c) generating substantial economic benefits for the 
County from the Project (collectively, the “Government Burdens”); and 

WHEREAS, Maine State Revised Statutes in Title 10, Chapter 110 (the “Act”), 
authorizes the Authority to issue bonds to provide financing or refinancing for projects located in 
Maine, including any for which the financing of such projects through the issuance of revenue 
obligation securities would result in the interest on the revenue obligation securities qualifying, 
as of the date of issuance, as tax-exempt under 26 United States Code, Section 103, as amended;  
WHEREAS, the Borrower is disregarded as an entity separate and apart from Provident for 
federal income tax purposes, and Provident is a nonprofit organization described in Section 
501(c) of the Code; 

WHEREAS, the Project to be owned and operated by the Borrower constitutes facilities 
owned or operated by a nonprofit organization described in Section 501(c) of the Code and, as 
such, constitutes a project for purposes of the Act; 

WHEREAS, the Act authorizes the Authority to make secured or unsecured loans for the 
purpose of financing or refinancing the acquisition, construction, improvement, equipping or 
operating of a project and to pledge the proceeds of loan agreements as security for the payment 
of the principal and interest of any bonds issued by the Authority, and any agreements made in 
connection with the loan; 

WHEREAS, the Borrower has applied to the Authority to issue bonds on the Borrower’s 
behalf and to make a loan to the Borrower to finance certain of the costs of acquiring the site for, 
and the acquisition, construction, improvement, equipping and operation of the Project and other 
costs required in connection therewith, and the Authority has accepted such application; 

WHEREAS, in order to provide a portion of the funds to so finance such costs, the 
Authority has authorized the issuance of its Finance Authority of Maine Project Revenue Bonds 
(Provident Group – Moosehead Lake L3C), First-Tier Series 2021A, (b) its Finance Authority of 
Maine Project Revenue Bonds (Provident Group – Moosehead Lake L3C), Second-Tier Series 
2021B, and (c) its Finance Authority of Maine Project Revenue Bonds (Provident Group - 
Moosehead Lake L3C), Third-Tier Series 2021C (collectively, the “Bonds”); 

WHEREAS, Piscataquis County approved the designation of the [insert name of the TIF 
district] Tax Increment Financing District including the approval of the Credit Enhancement 
Agreement on ____  __, 2021 which was subsequently approved by the Commissioner of the 
Department of Economic and Community Development on ____ __, 2021;; 

WHEREAS, the Credit Enhancement Agreement shall be pledged first, to the payment of 
debt service on the Series 2021A Bonds, and to the extent any such Credit Enhancement 
Revenues remain after the Series 2021A Bonds are no longer Outstanding, such remaining Credit 
Enhancement Revenues shall be pledged to and used for the repayment of the Series 2021(B) 
Bonds, and to the extent any such Credit Enhancement Revenues remain after the Series 2021B 
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Bonds are no longer Outstanding, such remaining Credit Enhancement Revenues shall be 
pledged to and used for the repayment of the Series 2021(C) Bonds; 

WHEREAS, the Grant Agreement shall be pledged first, to the payment of debt service 
on the Series 2021A Bonds, and to the extent any such Grant Revenues remain after the Series 
2021A Bonds are no longer Outstanding, such remaining Grant Revenues shall be pledged to and 
used for the repayment of the Series 2021(B) Bonds, and to the extent any such Grant Revenues 
remain after the Series 2021B Bonds are no longer Outstanding, such remaining Grant Revenues 
shall be pledged to and used for the repayment of the Series 2021(C) Bonds; 

WHEREAS, on February 16, 2021, the Piscataquis County Board of Commissioners 
passed A RESOLUTION OF THE PISCATAQUIS COUNTY COMMISSIONERS 
APPROVING THE EXECUTION OF A COOPERATION AGREEMENT IN CONNECTION 
WITH PROVIDENT GROUP-MOOSEHEAD LAKE L3C ACQUIRING, FINANCING, 
DESIGNING, CONSTRUCTING, DEVELOPING AND REVITALIZING THE MOOSEHEAD 
LAKE SKI RESORT FOR THE BENEFIT OF THE COUNTY (the “Resolution”), expressing 
its support of the development, construction and operation of the Project and further provides 
support, consent and approval to Provident’s assistance to Piscataquis County in lessening the 
burden of government by undertaking the Project; 

WHEREAS, the Borrower has represented that upon retirement [or refinancing?] of the 
Series 2021 Bonds, the Borrower’s ownership in the Project will be transferred, once the Series 
2021 Bonds are paid, redeemed or otherwise defeased, to Piscataquis County, or its successor in 
interest. 

WHEREAS, the Authority and the Borrower have entered into the Loan Agreement, 
dated as of ____________ 1, 2021, specifying the terms and conditions of the loan by the 
Authority to the Borrower of the proceeds of the Series 2021 Bonds to provide a portion of the 
funds to so finance the Project and the payment by the Borrower to the Authority of amounts 
sufficient for the payment of the principal of, premium, if any, and interest on the Series 2021 
Bonds, and costs incidental thereto, as and when due and payable; 

WHEREAS, in order to provide for the authentication and delivery of the Series 2021 
Bonds and any additional bonds issued pursuant hereto on a parity with the Series 2021 Bonds 
(the Series 2021 Bonds and any such additional bonds, the “Bonds”), to establish and declare the 
terms and conditions upon which the Bonds are to be issued and secured and to secure the 
payment of the principal of, premium, if any, and interest on the Bonds, the Authority has 
authorized the execution and delivery of this Indenture; and 

WHEREAS, the Authority has determined that all acts and proceedings required by law 
necessary to make the Bonds, when executed by the Authority, authenticated and delivered by 
the Trustee and duly issued, the valid, binding and legal special limited obligations of the 
Authority, and to constitute this Indenture a valid and binding agreement for the uses and 
purposes herein set forth in accordance with its terms, have been done and taken, and the 
execution and delivery of this Indenture has been in all respects duly authorized; 
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NOW, THEREFORE, THIS INDENTURE WITNESSETH, that in order to secure the 
payment of the principal of, premium, if any, and interest on all Bonds at any time issued and 
outstanding under this Indenture, according to their tenor, and to secure the performance and 
observance of all the covenants and conditions therein and herein set forth, and to declare the 
terms and conditions upon and subject to which the Bonds are to be issued, and in consideration 
of the premises and of the mutual covenants herein contained and of the purchase and acceptance 
of the Bonds by the owners thereof, and for other valuable consideration, the receipt whereof is 
hereby acknowledged, the Authority does hereby covenant and agree with the Trustee, for the 
benefit of the respective owners from time to time of the Bonds, as follows:  

ARTICLE I 

DEFINITIONS; RULES OF CONSTRUCTION; EQUAL SECURITY 

Section 1.01.  Definitions.  Certain terms are defined in Exhibit A attached 
hereto and by this reference incorporated herein. Unless the context otherwise requires, 
the terms defined in Exhibit A hereto shall for all purposes of this Indenture and of any 
certificate, opinion or other document herein or therein mentioned, have the meanings 
therein specified. 

Section 1.02.  Rules of Construction. 

(a) The terms defined herein expressed in the singular shall, unless the
context otherwise indicates, include the plural and vice versa. 

(b) The use herein of the masculine, feminine or neuter gender is for
convenience only and shall be deemed and construed to include correlative words 
of the masculine, feminine or neuter gender, as appropriate. 

(c) References herein to a document shall include all amendments,
supplements or other modifications to such document, and any replacements, 
substitutions or novation of, that document. 

(d) Any term defined herein by reference to another document shall
continue to have the meaning ascribed thereto whether or not such other 
document remains in effect. 

(e) The use herein of the words “including” and “includes,” and words
of similar import, shall be deemed to be followed by the phrase “without 
limitation.” 

(f) Headings of Articles and Sections herein and the table of contents
hereof are solely for convenience of reference, do not constitute a part hereof and 
shall not affect the meaning, construction or effect hereof. 

(g) All references herein to designated “Articles,” “Sections,”
“Exhibits,” “subsections,” “paragraphs,” “clauses,” and other subdivisions are to 
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the designated Articles, Sections, Exhibits, subsections, paragraphs, clauses, and 
other subdivisions of this Indenture. 

(h) The words “hereof” (except when preceded by a specific Section
or Article reference) “herein,” “hereby,” “hereunder,” “hereinabove,” 
“hereinafter,” and other equivalent words and phrases used herein refer to this 
Indenture and not solely to the particular portion hereof in which any such word is 
used. 

Section 1.03.  Equal Security; Limitations.  In consideration of the acceptance 
of the Bonds by the Owners thereof, this Indenture shall be deemed to be and shall 
constitute a contract among the Authority, the Trustee and the Owners from time to time 
of all Bonds authorized, executed, issued and delivered hereunder and then Outstanding 
to secure the full and final payment of the principal of, premium, if any, and interest on 
all Bonds which may from time to time be authorized, executed, issued and delivered 
hereunder, subject to the agreements, conditions, covenants and provisions contained 
herein; and all agreements and covenants set forth herein to be performed by or on 
behalf of the Authority shall be for the equal and proportionate benefit, protection and 
security of all Owners of the Bonds without distinction, preference or priority as to 
security or otherwise of any Bonds over any other Bonds by reason of the number or 
date thereof or the time of authorization, sale, execution, issuance or delivery thereof or 
for any cause whatsoever, except as expressly provided herein or therein; provided, 
however, that, as provided herein, the Series 2021A Bonds shall be secured on a basis 
senior to the Series 2021B Bonds and the Series 2021C Bonds; and the Series 2021B 
Bonds shall be secured on a basis senior to the Series 2021C Bonds.  

ARTICLE II 

THE BONDS 

Section 2.01.  Authorization and Delivery of Bonds; Sources of Payment.  

(a) The Authority hereby authorizes the issuance of the Bonds under
and subject to the terms of this Indenture, the Act and other applicable laws of the 
State. The Bonds may consist of one or more Series of Series 2021A Bonds, one 
or more Series of Series 2021B Bonds, and one or more Series of Series 2021C 
Bonds of varying denominations, dates, maturities, interest rates and other 
provisions, subject to the provisions and conditions contained herein; provided, 
however, that each Series shall consist exclusively of Series 2021A Bonds, 
exclusively of Series 2021B Bonds, or exclusively of Series 2021C Bonds. The 
Series 2021A Bonds, the Series 2021B Bonds and the Series 2021C Bonds shall 
be designated generally as the “Finance Authority of Maine Project Revenue 
Bonds (Provident Group – Moosehead Lake L3C),” with each Series thereof to 
bear such additional designation as may be necessary or appropriate to indicate 
whether the Bonds of such Series are Series 2021A Bonds, Series 2021B Bonds, 
or Series 2021C Bonds, and to distinguish such Series from every other Series of 
Bonds. 
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(b) THE BONDS, THE PREMIUM, IF ANY, AND THE INTEREST
THEREON ARE SPECIAL LIMITED OBLIGATIONS OF THE AUTHORITY 
PAYABLE EXCLUSIVELY FROM THE TRUST ESTATE. THE BONDS DO 
NOT CONSTITUTE A DEBT OR A LOAN OF CREDIT OR A PLEDGE OF 
THE FULL FAITH AND CREDIT OR TAXING POWER OF THE 
AUTHORITY,  THE STATE, OR OF ANY POLITICAL SUBDIVISION 
THEREOF, WITHIN THE MEANING OF ANY STATE CONSTITUTIONAL 
PROVISION OR STATUTORY LIMITATION AND SHALL NEVER 
CONSTITUTE OR GIVE RISE TO A PECUNIARY LIABILITY OF THE 
AUTHORITY, THE STATE, OR OF ANY POLITICAL SUBDIVISION 
THEREOF. THE BONDS SHALL NOT CONSTITUTE, DIRECTLY OR 
INDIRECTLY, OR CONTINGENTLY OBLIGATE OR OTHERWISE 
CONSTITUTE A GENERAL OBLIGATION OF OR A CHARGE AGAINST 
THE GENERAL CREDIT OF THE AUTHORITY, BUT SHALL BE SPECIAL 
LIMITED OBLIGATIONS OF THE AUTHORITY PAYABLE SOLELY FROM 
THE SOURCES DESCRIBED HEREIN, BUT NOT OTHERWISE. THE 
AUTHORITY HAS NO TAXING POWER. 

(c) NO RECOURSE SHALL BE HAD FOR THE PAYMENT OF
THE PRINCIPAL OF OR PREMIUM, IF ANY, OR INTEREST ON THE 
BONDS AGAINST ANY PAST, PRESENT, OR FUTURE OFFICER, 
DIRECTOR, COUNSEL, ADVISOR, AGENT, CONTRACTOR, 
CONSULTANT OR EXECUTIVE DIRECTOR OF THE AUTHORITY, OR OF 
ANY SUCCESSOR TO THE AUTHORITY, AS SUCH, EITHER DIRECTLY 
OR THROUGH THE AUTHORITY OR ANY SUCCESSOR TO THE 
AUTHORITY, UNDER ANY RULE OF LAW OR EQUITY, STATUTE, OR 
CONSTITUTION OR BY THE ENFORCEMENT OF ANY ASSESSMENT OR 
PENALTY OR OTHERWISE, AND ALL SUCH LIABILITY OF ANY SUCH 
OFFICERS, DIRECTORS, COUNSEL, ADVISORS, AGENTS, 
CONTRACTORS, CONSULTANTS OR EXECUTIVE DIRECTORS, AS 
SUCH, IS HEREBY EXPRESSLY WAIVED AND RELEASED AS A 
CONDITION OF AND CONSIDERATION FOR THE EXECUTION AND 
ISSUANCE OF THE BONDS. 

Section 2.02.  Subordinate Nature of Series 2021B Bonds.  

(a) The Series 2021B Bonds, as, to the extent and during the period or
periods described herein, shall be subject to and subordinate to the Series 2021A 
Bonds. 

(b) No payment shall be due and payable on any Series 2021B Bond if
the amounts transferred to and on deposit in the Series 2021B Debt Service Fund 
in accordance with the provisions hereof are not sufficient to make such payment.  

(c) As provided in Section 8.01(b), so long as any Series 2021A
Bonds remain Outstanding, the failure to pay in full the principal or Redemption 
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Price of, or interest on, the Series 2021B Bonds as and when the same shall 
become due and payable shall not be an Event of Default. 

(d) So long as any Series 2021A Bonds are Outstanding, the Owners
of the Series 2021B Bonds shall have no right (i) to pursue or direct any remedy 
available to the Trustee hereunder, or (ii) to be paid from the proceeds received by 
the Trustee through the exercise of any such remedy, if and to the extent that such 
proceeds are required to pay amounts due and payable with respect to the Series 
2021A Bonds. 

(e) The Owners of the Series 2021B Bonds, by their acceptance
thereof, acknowledge and agree that: (i) any action taken by the Trustee for the 
Series 2021A Bonds may benefit the Owners of the Series 2021A Bonds without 
benefiting the Owners of the Series 2021B Bonds and may adversely affect the 
Owners of the Series 2021B Bonds, and (ii) so long as any Series 2021A Bonds 
are Outstanding the Trustee has no obligation to consider whether remedies 
undertaken hereunder would have a material adverse effect on the possibility or 
likelihood that Owners of Series 2021B Bonds will be paid amounts in respect of 
such Series 2021B Bonds or to consider any effect that a remedy may have on the 
Owners of Series 2021B Bonds. 

Section 2.03.  Subordinate Nature of Series 2021C Bonds.  

(a) The Series 2021C Bonds, as, to the extent and during the period or
periods described herein, shall be subject to and subordinate to the Series 2021A 
Bonds and the Series 2021B Bonds. 

(b) No payment shall be due and payable on any Series 2021C Bond if
the amounts transferred to and on deposit in the Series 2021C Debt Service Fund 
in accordance with the provisions hereof are not sufficient to make such payment.  

(c) As provided in Section 8.01(c), so long as any Series 2021B Bonds
remain Outstanding, the failure to pay in full the principal or Redemption Price 
of, or interest on, the Series 2021C Bonds as and when the same shall become due 
and payable shall not be an Event of Default. 

(d) So long as any Series 2021A Bonds or Series 2021B Bonds are
Outstanding, the Owners of the Series 2021C Bonds shall have no right (i) to 
pursue or direct any remedy available to the Trustee hereunder, or (ii) to be paid 
from the proceeds received by the Trustee through the exercise of any such 
remedy, if and to the extent that such proceeds are required to pay amounts due 
and payable with respect to the Series 2021A Bonds or the Series 2021B Bonds. 

(e) The Owners of the Series 2021C Bonds, by their acceptance
thereof, acknowledge and agree that: (i) any action taken by the Trustee for the 
Series 2021A Bonds may benefit the Owners of the Series 2021A Bonds without 
benefiting the Owners of the Series 2021C Bonds and may adversely affect the 
Owners of the Series 2021C Bonds, (ii) any action taken by the Trustee for the 
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Series 2021B Bonds may benefit the Owners of the Series 2021B Bonds without 
benefiting the Owners of the Series 2021C Bonds and may adversely affect the 
Owners of the Series 2021C Bonds, and (iii) so long as any Series 2021A Bonds 
or Series 2021B Bonds are Outstanding the Trustee has no obligation to consider 
whether remedies undertaken hereunder would have a material adverse effect on 
the possibility or likelihood that Owners of Series 2021C Bonds will be paid 
amounts in respect of such Series 2021C Bonds or to consider any effect that a 
remedy may have on the Owners of Series 2021C Bonds. 

Section 2.04.  Reserved. 

Section 2.05.  Terms of Series 2021 Bonds.  

(a) The Series 2021A Bonds shall be designated “Finance Authority of
Maine Project Revenue Bonds (Provident Group – Moosehead Lake L3C: 
Moosehead Lake Resort Project), First-Tier Series 2021A.” The aggregate 
principal amount of Series 2021A Bonds that may be issued and Outstanding 
under this Indenture shall not exceed $_______________, except as may be 
otherwise provided in Section 2.14. The Series 2021A Bonds shall be issued in 
fully registered form without coupons in Authorized Denominations, so long as 
no Series 2021A Bond shall have more than one maturity date. The Series 2021A 
Bonds shall be dated as of the Closing Date, shall be in the aggregate principal 
amount of not to exceed $__________, shall mature on ____________ and shall 
bear interest (calculated on the basis of a 360-day year comprised of twelve 30-
day months) at the rate of _____% per annum. 

(b) The Series 2021B Bonds shall be designated “Finance Authority of
Maine Project Revenue Bonds (Provident Group – Moosehead Lake L3C: 
Moosehead Lake Resort Project), Second-Tier Series 2021B.” The aggregate 
principal amount of Series 2021B Bonds that may be issued and Outstanding 
under this Indenture shall not exceed $________, except as may be otherwise 
provided in Section 2.14. The Series 2021B Bonds shall be issued in fully 
registered form without coupons in Authorized Denominations, so long as no 
Series 2021B Bond shall have more than one maturity date. The Series 2021B 
Bonds shall be dated as of the Closing Date, shall be in the aggregate principal 
amount of not to exceed $_____________, shall mature on _________ and shall 
bear interest (calculated on the basis of a 360-day year comprised of twelve 30-
day months) at the rate of _____% per annum. 

(c) The Series 2021C Bonds shall be designated “Finance Authority of
Maine Project Revenue Bonds (Provident Group – Moosehead Lake L3C: 
Moosehead Lake Resort Project), Third-Tier Series 2021C.” The aggregate 
principal amount of Series 2021C Bonds that may be issued and Outstanding 
under this Indenture shall not exceed $___________, except as may be otherwise 
provided in Section 2.14. The Series 2021C Bonds shall be issued in fully 
registered form without coupons in Authorized Denominations, so long as no 
Series 2021C Bond shall have more than one maturity date. The Series 2021C 
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Bonds shall be dated as of the Closing Date, shall be in the aggregate principal 
amount of $____________, shall mature on _________ and shall bear interest 
(calculated on the basis of a 360-day year comprised of twelve 30-day months) at 
the rate of _____% per annum. 

(d) Reserved.

(e) Interest on the Series 2021 Bonds shall be payable from the
Interest Payment Date next preceding the date of authentication thereof unless (i) 
a Series 2021 Bond is authenticated on or before an Interest Payment Date and 
after the close of business on the preceding Record Date, in which event interest 
thereon shall be payable from such Interest Payment Date, (ii) a Series 2021 Bond 
is authenticated on or before the first Record Date, in which event interest thereon 
shall be payable from the Closing Date, or (iii) interest on any Series 2021 Bond 
is in default as of the date of authentication thereof, in which event interest 
thereon shall be payable from the date to which interest has previously been paid 
or duly provided for. Interest shall be paid in lawful money of the United States 
on each Interest Payment Date. Interest shall be paid by check of the Trustee 
mailed by first class mail, postage prepaid, on each Interest Payment Date to the 
Owners of the Series 2021 Bonds at their respective addresses shown on the 
Registration Books as of the close of business on the preceding Record Date; 
provided, however, that, upon the written request of an Owner of Series 2021 
Bonds in an aggregate principal amount of $1,000,000 or more delivered to the 
Trustee (which request shall remain in effect until revoked or revised by such 
Owner by an instrument in writing delivered to the Trustee), received at least ten 
days prior to a Record Date, specifying the account or accounts in a bank within 
the United States which bank is a member of the Federal System pursuant to wire 
transfer directions, to which such payment shall be made, payment of interest on 
such Series 2021 Bonds shall be made by wire transfer of immediately available 
funds on the following Interest Payment Date. Notwithstanding the foregoing, 
interest on any Series 2021 Bond that is not punctually paid or duly provided for 
on any Interest Payment Date shall: (A) on such Interest Date and on each Interest 
Date thereafter until such interest is paid in full, be compounded at the rate of 
interest borne by such Series 2021 Bond, and (B) if and to the extent that amounts 
subsequently become available such interest, as so compounded, be paid on a 
payment date established by the Trustee to the Person in whose name the 
ownership of such Series 2021 Bond is registered on the Registration Books at the 
close of business on a special record date to be established by the Trustee for the 
payment of such interest, notice of which shall be given to such Owner not less 
than ten days prior to such special record date.  

(f) The principal of the Series 2021 Bonds shall be payable in lawful
money of the United States of America upon presentation and surrender thereof 
upon maturity or earlier redemption at the Office of the Trustee. 

(g) The Series 2021 Bonds shall be subject to redemption as provided
in Article IV. 
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(h) The Series 2021 Bonds shall be in substantially the form set forth
in Exhibit B hereto, with appropriate or necessary insertions, omissions and 
variations as permitted or required hereby. 

Section 2.06.  Reserved.  

Section 2.07.  Special Exchange of Series 2021A Bonds.  Upon delivery to the 
Trustee of: (a) the written direction of 100% of the Owners of the Series 2021A Bonds, 
(b) an Opinion of Bond Counsel substantially to the effect that the exchange described in
this Section will not, in and of itself, cause interest on any Tax-Exempt Bond received
by the Owner or Beneficial Owner thereof to be included in the gross income of such
Owner or Beneficial Owner for federal income tax purposes, and (c) all of the
Outstanding Series 2021A Bonds, the Authority shall execute and the Trustee shall
authenticate and deliver, in exchange for such Series 2021A Bonds, one or more serial
and/or term Series 2021A Bonds in such principal amounts, bearing interest at such
rates, maturing on such dates and being subject to mandatory sinking fund redemption
on such dates as are specified in such written direction of such Owners; provided,
however, that: (i) the aggregate principal amount of such serial and/or term Series
2021A Bonds shall be less than or equal to the aggregate principal amount of all Series
2021A Bonds Outstanding immediately prior to such exchange, and (ii) the Annual Debt
Service in each Bond Year on such serial and/or term Series 2021A Bonds shall be less
than or equal to the Annual Debt Service in such Bond Year on the Series 2021A Bonds
Outstanding immediately prior to such exchange. All costs and expenses of such
exchange, including the costs for new CUSIP numbers and DTC registration, the costs
and expenses of the Authority (including the fees, costs and expenses of any attorneys or
consultants retained by it in connection therewith), the costs and expenses of the Trustee
(including the fees, costs and expenses of any attorneys retained by it in connection
therewith), the costs and expenses of the Borrower (including the fees, costs and
expenses of any attorneys retained by it in connection therewith) and the fees, costs and
expenses of Bond Counsel, shall be paid by the Owners of the Series 2021A Bonds, and
the Authority may require a deposit of funds in a reasonable amount or other reasonable
security to ensure such payment. The Series 2021A Bonds delivered to the Trustee in
exchange for such serial and/or term Series 2021A Bonds shall be cancelled by the
Trustee and destroyed.
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Section 2.08.  Execution of Bonds.  The Bonds shall be executed in the name 
and on behalf of the Authority with the manual or facsimile signature of an Authorized 
Representative of the Authority. The Bonds shall then be delivered to the Trustee for 
authentication by it. In case the Authorized Representative of the Authority who shall 
have signed any of the Bonds shall cease to be an Authorized Representative of the 
Authority before the Bonds so signed shall have been authenticated or delivered by the 
Trustee, or issued by the Authority, such Bonds may nevertheless be authenticated, 
delivered and issued and, upon such authentication, delivery and issue, shall be as 
binding upon the Authority as though the Person who signed the same had continued to 
be an Authorized Representative of the Authority, and also any Bonds may be signed on 
behalf of the Authority by such Persons as at the actual date of execution of such Bonds 
shall be an Authorized Representative of the Authority although at the nominal date of 
such Bonds any such Person shall not have been an Authorized Representative of the 
Authority. 

Section 2.09.  Authentication of Bonds.  Only such of the Bonds as shall bear 
thereon a certificate of authentication substantially in the form as that set forth in Exhibit 
B hereto for the Series 2021 Bonds, manually executed by the Trustee, shall be valid or 
obligatory for any purpose or entitled to the benefits of this Indenture, and such 
certificate of the Trustee shall be conclusive evidence that the Bonds so authenticated 
have been duly executed, authenticated and delivered hereunder and are entitled to the 
benefits of this Indenture. 

Section 2.10.  Registration Books.  The Trustee shall keep or cause to be kept, 
at the Office of the Trustee, sufficient records for the registration and transfer of 
ownership of the Bonds, which shall be open to inspection during regular business hours 
and upon reasonable notice by the Authority; and, upon presentation for such purpose, 
the Trustee shall, under such reasonable regulations as it may prescribe, register or 
transfer or cause to be registered or transferred, on such records, the ownership of the 
Bonds as herein provided. The Authority and the Trustee may deem and treat the Person 
in whose name any Outstanding Bond shall be registered upon the Registration Books as 
the absolute Owner of such Bond for the purpose of receiving payment of, or on account 
of, the principal thereof and interest thereon and for all other purposes, and the Authority 
and the Trustee shall not be affected by any notice to the contrary. 

Section 2.11.  Transfer and Exchange of Bonds.Please confirm   

(a) Any Series 2021A Bond may be transferred upon the Registration
Books by the Person in whose name it is registered, in person or by such Person’s 
duly authorized attorney, upon surrender of such Bond to the Trustee for 
cancellation, accompanied by delivery of a written instrument of transfer, duly 
executed in a form acceptable to the Trustee. Whenever any Series 2021A Bonds 
shall be so surrendered for transfer, the Authority shall execute and the Trustee 
shall authenticate and shall deliver a new Bond or Bonds of the same Series and 
maturity in a like aggregate principal amount, in any Authorized Denomination. 
The Trustee shall require the Owner requesting such transfer to pay any tax or 
other governmental charge required to be paid with respect to such transfer.   
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Each of the Series 2021B Bonds and Series 2021C Bonds may be 
transferred only to a Person that is either: (i) a Qualified Institutional Buyer, or 
(ii) an Accredited Investor. Each Person to whom ownership of a Bond is so
transferred shall be deemed by the acceptance of such ownership to have agreed
to be bound by the provisions of this subsection.

(b) Subject to: (i) with respect to the Series 2021 Bonds, the provisions
of subsection (a) of this Section, and (ii) with respect to Bonds of a Series of 
Additional Bonds, the restrictions, if any, on the transfer of such Additional 
Bonds contained in the provisions of the Supplemental Indenture pursuant to 
which such Additional Bonds are issued, any Bond may be transferred upon the 
Registration Books by the Person in whose name it is registered, in person or by 
such Person’s duly authorized attorney, upon surrender of such Bond to the 
Trustee for cancellation, accompanied by delivery of a written instrument of 
transfer, duly executed in a form acceptable to the Trustee. Whenever any Bond 
or Bonds shall be so surrendered for transfer, the Authority shall execute and the 
Trustee shall authenticate and shall deliver a new Bond or Bonds of the same 
Series and maturity in a like aggregate principal amount, in any Authorized 
Denomination. The Owner requesting such transfer shall pay any tax or other 
governmental charge required to be paid with respect to such transfer. 

(c) The Bonds may be exchanged at the Office of the Trustee for a like
aggregate principal amount of Bonds of the same Series and maturity of other 
Authorized Denominations. The Owner requesting such exchange shall pay any 
tax or other governmental charge required to be paid with respect to such 
exchange. 

(d) The Trustee shall not be obligated to make any transfer or
exchange of Bonds of a Series pursuant to this Section during the period 
established by the Trustee for the selection of Bonds of such Series for 
redemption, or with respect to any Bonds of such Series selected for redemption. 

Section 2.12.  Book-Entry System.  

(a) Prior to the issuance of a Series of Bonds, the Authority may
provide that such Series of Bonds shall initially be issued as Book-Entry Bonds, 
and in such event, the Bonds of such Series for each maturity date shall be in the 
form of a separate single fully registered Bond (which may be typewritten). Upon 
initial issuance, the ownership of each such Bond of such Series shall be 
registered in the Registration Books in the name of the Nominee, as nominee of 
the Depository. The Series 2021 Bonds shall initially be issued as Book-Entry 
Bonds. Payment of principal of, and interest and premium, if any, on, any Book-
Entry Bond registered in the name of the Nominee shall be made on the 
applicable payment date by wire transfer of New York clearing house or 
equivalent next day funds or by wire transfer of same day funds to the account of 
the Nominee. Such payments shall be made to the Nominee at the address which 
is, on the Record Date, shown for the Nominee in the Registration Books. 
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(b) With respect to Book-Entry Bonds, the Authority and the Trustee
shall have no responsibility or obligation to any Participant or to any Person on 
behalf of which such a Participant holds an interest in such Book-Entry Bonds. 
Without limiting the immediately preceding sentence, the Authority and the 
Trustee shall have no responsibility or obligation with respect to: (i) the accuracy 
of the records of the Depository, the Nominee or any Participant with respect to 
any ownership interest in Book-Entry Bonds, (ii) the delivery to any Participant or 
any other Person, other than an Owner as shown in the Registration Books, of any 
notice with respect to Book-Entry Bonds, including any notice of redemption, (iii) 
the selection by the Depository and its Participants of the beneficial interests in 
Book-Entry Bonds of a maturity to be redeemed in the event such Book-Entry 
Bonds are redeemed in part, (iv) the payment to any Participant or any other 
Person, other than an Owner as shown in the Registration Books, of any amount 
with respect to principal of, or premium, if any, or interest on Book-Entry Bonds, 
or (v) any consent given or other action taken by the Depository as Owner. 

(c) The Authority and the Trustee may treat and consider the Person in
whose name each Book-Entry Bond is registered in the Registration Books as the 
absolute Owner of such Book-Entry Bond for the purpose of payment of principal 
of, and premium, if any, and interest on such Bond, for the purpose of selecting 
any Bonds, or portions thereof, to be redeemed, for the purpose of giving notices 
of redemption and other matters with respect to such Book-Entry Bond, for the 
purpose of registering transfers with respect to such Book-Entry Bond, for the 
purpose of obtaining any consent or other action to be taken by Owners and for all 
other purposes whatsoever, and the Authority and the Trustee shall not be affected 
by any notice to the contrary. 

(d) In the event of a redemption of all or a portion of a Book-Entry
Bond, the Depository, in its discretion: (i) may request the Trustee to authenticate 
and deliver a new Book-Entry Bond, or (ii) if the Depository is the sole Owner of 
such Book-Entry Bond, shall make an appropriate notation on the Book-Entry 
Bond indicating the date and amounts of the reduction in principal thereof 
resulting from such redemption, except in the case of final payment, in which case 
such Book-Entry Bond must be presented to the Trustee prior to payment. 

(e) The Trustee shall pay all principal of, and premium, if any, and
interest on the Book-Entry Bonds only to or “upon the order of” (as that term is 
used in the Uniform Commercial Code) the respective Owner, as shown in the 
Registration Books, or such Owner’s respective attorney duly authorized in 
writing, and all such payments shall be valid and effective to fully satisfy and 
discharge the obligations with respect to payment of principal of, and premium, if 
any, and interest on the Book-Entry Bonds to the extent of the sum or sums so 
paid. No Person other than an Owner, as shown in the Registration Books, shall 
receive an authenticated Book-Entry Bond. Upon delivery by the Depository to 
the Owners, the Authority and the Trustee of written notice to the effect that the 
Depository has determined to substitute a new nominee in place of the Nominee, 
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and subject to the provisions herein with respect to Record Dates, the word 
Nominee in this Indenture shall refer to such nominee of the Depository. 

(f) In order to qualify the Book-Entry Bonds for the Depository’s
book-entry system, the Authority shall execute and deliver to the Depository a 
Letter of Representations. The execution and delivery of a Letter of 
Representations shall not in any way impose upon the Authority or the Trustee 
any obligation whatsoever with respect to Persons having interests in such Book-
Entry Bonds other than the Owners, as shown on the Registration Books. Such 
Letter of Representations may provide the time, form, content and manner of 
transmission, of notices to the Depository. In addition to the execution and 
delivery of a Letter of Representations by the Authority, the Authority and the 
Trustee shall take such other actions, not inconsistent with this Indenture, as are 
reasonably necessary to qualify Book-Entry Bonds for the Depository’s book-
entry program. 

(g) In the event the Authority determines that it is in the best interests
of the Beneficial Owners that they be able to obtain certificated Bonds and that 
such Bonds should therefore be made available and notifies the Depository and 
the Trustee of such determination, the Depository will notify the Participants of 
the availability through the Depository of certificated Bonds. In such event, the 
Trustee shall transfer and exchange certificated Bonds as requested by the 
Depository and any other Owners in appropriate amounts. In the event: (i) the 
Depository determines not to continue to act as securities depository for Book-
Entry Bonds, or (ii) the Depository shall no longer so act and gives notice to the 
Trustee of such determination, then the Authority shall discontinue the Book-
Entry system with the Depository. If the Authority determines to replace the 
Depository with another qualified securities depository, the Authority shall 
prepare or direct the preparation of a new single, separate, fully registered Bond 
of the appropriate Series for each maturity date of such Book-Entry Bonds, 
registered in the name of such successor or substitute qualified securities 
depository or its nominee. If the Authority fails to identify another qualified 
securities depository to replace the Depository, then the Book-Entry Bonds shall 
no longer be restricted to being registered in the Registration Books in the name 
of the Nominee, but shall be registered in whatever name or names the Owners 
transferring or exchanging such Bonds shall designate, in accordance with the 
provisions of Sections 2.12, 2.14 and 2.15. Whenever the Depository requests the 
Authority to do so, the Authority shall cooperate with the Depository in taking 
appropriate action after reasonable notice: (i) to make available one or more 
separate certificates evidencing the Book-Entry Bonds to any Participant having 
Book-Entry Bonds credited to its account with the Depository, and (ii) to arrange 
for another securities depository to maintain custody of certificates evidencing the 
Book-Entry Bonds. 

(h) Notwithstanding any other provision of this Indenture to the
contrary, if the Depository is the sole Owner of the Bonds of a Series, so long as 
any Book-Entry Bond of such Series is registered in the name of the Nominee, all 
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payments of principal of, and premium, if any, and interest on such Book-Entry 
Bond and all notices with respect to such Book-Entry Bond shall be made and 
given, respectively, as provided in the Letter of Representations or as otherwise 
instructed by the Depository. 

(i) In connection with any notice or other communication to be
provided to Owners pursuant to this Indenture by the Authority or the Trustee, 
with respect to any consent or other action to be taken by Owners of Book-Entry 
Bonds, the Trustee shall establish a record date for such consent or other action 
and give the Depository notice of such record date not less than 15 calendar days 
in advance of such record date to the extent possible. 

Section 2.13.  Bonds Mutilated, Lost, Destroyed or Stolen.  If any Bond shall 
become mutilated, the Authority, at the expense of the Owner of such Bond, shall 
execute, and the Trustee shall thereupon authenticate and deliver, a new Bond of the 
same Series and maturity in a like principal amount in exchange and substitution for the 
Bond so mutilated, but only upon surrender to the Trustee of the Bond so mutilated. 
Every mutilated Bond so surrendered to the Trustee shall be canceled by it and delivered 
to, or upon the order of, the Authority. If any Bond shall be lost, destroyed or stolen, 
evidence of such loss, destruction or theft may be submitted to the Trustee and, if such 
evidence and indemnity satisfactory to the Trustee shall be given, the Authority, at the 
expense of the Owner, shall execute, and the Trustee shall thereupon authenticate and 
deliver, a new Bond of the same Series and maturity in a like aggregate principal amount 
in lieu of and in replacement for the Bond so lost, destroyed or stolen (or if any such 
Bond shall have matured or shall have been selected for redemption, instead of issuing a 
replacement Bond, the Trustee may pay the same without surrender thereof). The 
Authority may require payment by the Owner of a sum not exceeding the actual cost of 
preparing each replacement Bond issued under this Section and of the expenses which 
may be incurred by the Authority and the Trustee. Any Bond of a Series issued under 
the provisions of this Section in lieu of any Bond of such Series alleged to be lost, 
destroyed or stolen shall constitute an original additional contractual obligation on the 
part of the Authority whether or not the Bond so alleged to be lost, destroyed or stolen 
be at any time enforceable by anyone, and shall be entitled to the benefits of this 
Indenture with all other Bonds of such Series secured by this Indenture. 

Section 2.14.  Temporary Bonds.  The Bonds of a Series may be issued in 
temporary form exchangeable for definitive Bonds of such Series when ready for 
delivery. Any temporary Bonds may be printed, lithographed or typewritten, shall be of 
such Authorized Denominations as may be determined by the Authority, shall be in fully 
registered form without coupons and may contain such reference to any of the 
provisions of this Indenture as may be appropriate. Every temporary Bond shall be 
executed by the Authority and authenticated by the Trustee upon the same conditions 
and in substantially the same manner as the definitive Bonds. If the Authority issues 
temporary Bonds of a Series it shall execute and deliver definitive Bonds of such Series 
as promptly thereafter as practicable, and thereupon the temporary Bonds of such Series 
may be surrendered, for cancellation, at the Office of the Trustee and the Trustee shall 
authenticate and deliver in exchange for such temporary Bonds an equal aggregate 
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principal amount of definitive Bonds of such Series and maturities in Authorized 
Denominations. Until so exchanged, the temporary Bonds of such Series shall be 
entitled to the same benefits under this Indenture as definitive Bonds of such Series 
authenticated and delivered hereunder. 

ARTICLE III 

ISSUANCE OF SERIES 2021 BONDS; APPLICATION OF PROCEEDS; ADDITIONAL 
BONDS 

Section 3.01.  Issuance of Series 2021 Bonds.  The Authority may at any time 
execute the Series 2021 Bonds and deliver the same to the Trustee. The Trustee shall 
authenticate the Series 2021 Bonds and deliver the Series 2021 Bonds to the Original 
Purchasers thereof upon receipt of a Written Request of the Authority and upon receipt 
of the purchase price therefor. 

Section 3.02.  Application of Amounts.   On the Closing Date, the proceeds of 
the sale of the Series 2021 Bonds received by the Trustee, $___________________, 
shall be deposited or transferred by the Trustee as follows: 

(a) the Trustee shall deposit the amount of $_____________ in the
Costs of Issuance Fund; 

(b) the Trustee shall deposit the amount of $______________ in the
Series 2021A Capitalized Interest Account; 

(c) the Trustee shall deposit the amount of $_________________ in
the Series 2021B Capitalized Interest Account; 

(d) the Trustee shall deposit the amount of $_________________ in
the Series 2021C Capitalized Interest Account; 

(e) the Trustee shall deposit the amount of $______________ in the
Series 2021A Interest Account ; 

(f) the Trustee shall deposit the amount of $_________________ in
the Series 2021B Interest Account; 

(g) the Trustee shall deposit the amount of $______________ in the
Series 2021A Debt Service Reserve Fund, which amount is equal to the Series 
2021A Debt Service Reserve Requirement as of the Closing Date; 

(h) the Trustee shall deposit the amount of $______________ in the
Series 2021B Debt Service Reserve Fund, which amount is equal to the Series 
2021B Debt Service Reserve Requirement as of the Closing Date; 

(i) the Trustee shall deposit the amount of $______________ in the
Construction Account; 
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(j) the Trustee shall deposit the amount of $______________ in the
Development Fee Reserve Account; 

(k) the Trustee shall deposit the amount of $______________ in the
Pre-Opening Costs Account; 

(l) the Trustee shall deposit the amount of $______________ from the
proceeds of the sale of the Series 2021D Bonds in the Working Capital Fund; 

(m) the Trustee shall deposit the amount of $______________ from the
proceeds of the sale of the Series 2021D Bonds in the Operating Account; 

(n) the Trustee shall deposit the amount of $_______________ in the
Administrative Costs Fund; 

(o) the Trustee shall deposit the amount of $_________________ in
the Operating Reserve Fund; and 

(p) Reserved.

(q) the Trustee shall deposit the amount of $_________________ in
the Supplemental Capitalized Interest Fund. 

Section 3.03.  Conditions for the Issuance of Additional Bonds.  Additional 
Bonds secured by and payable solely from the Trust Estate may be issued in one or more 
additional Series, provided the following terms and conditions have been met: 

(a) the issuance of such Additional Bonds shall have been authorized
under and pursuant to this Indenture and the Act; 

(b) upon the issuance of such Additional Bonds, no Event of Default
shall have occurred and be continuing hereunder; 

(c) the Trustee shall have received original executed counterparts of
(i) the agreements supplementing and amending the Loan Agreement, the
Mortgage Deed (if being amended and supplemented in connection with the
issuance of such Additional Bonds) and the other Security Documents (if being
amended and supplemented in connection with the issuance of such Additional
Bonds), and (ii) the Supplemental Indenture pursuant to which such Additional
Bonds are issued, which Supplemental Indenture shall specify:

(i) the purpose for which such Additional Bonds are being issued,
which shall only include one or more of: (A) providing for the costs of completing 
the construction of the Project, or funding additional costs and expenses with 
respect to the Project, including operating expenses and working capital, or 
providing for the payment of any other amounts payable under any of the Project 
Documents[, in an aggregate amount not to exceed $10,000,000], (B) refunding 
Outstanding Bonds, (C) providing for the payment of Costs of Issuance incurred 
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in connection with respect to such Additional Bonds, (D) providing capitalized 
interest with respect to such Additional Bonds, (E) providing funds to make any 
deposit to the Series 2021A Debt Service Reserve Fund or the Series 2021B Debt 
Service Reserve Fund required pursuant to paragraph (viii) below, and (F) making 
any deposits to the Funds and Accounts required by the provisions of such 
Supplemental Indenture; 

(ii) the principal amount and designation of such Series of Additional
Bonds and the interest rate to be borne by each maturity of such Additional 
Bonds; 

(iii) whether the Additional Bonds of such Series are First-Tier Bonds,
Second-Tier Bonds or Third-Tier Bonds; 

(i) that such Additional Bonds shall be payable as to interest on the
Interest Payment Dates, except that (A) if such Additional Bonds are First-Tier 
Bonds, the first installment of interest may be payable on either _________ 1 or 
_________ 1 and shall be for a period of no longer than 12 months; and (B) if 
such Additional Bonds are Second-Tier Bonds or Third-Tier Bonds, the first 
installment of interest shall be for a period of not longer than 12 months; 

(iv) the date and the maturity date or dates of such Additional Bonds
and the dates on which mandatory sinking fund redemptions, if any, are to be 
made for such Additional Bonds; provided, however, that: (A) in the case of 
Additional Bonds issued for the purpose set forth in paragraph (i)(B) above, the 
final maturity date of such Additional Bonds shall be no later than the final 
maturity date of the Bonds being refunded by such Additional Bonds, (B) each 
such maturity date and date on which a mandatory sinking fund redemption is to 
be made shall be a __________ 1, and (C) serial maturities of serial Bonds or 
mandatory sinking fund redemptions for term Bonds, or any combination thereof, 
shall be established to provide for the redemption or payment of such Additional 
Bonds on or before their respective maturity dates; 

(v) the redemption premiums and terms, if any, for such Additional
Bonds; 

(vi) the form of such Additional Bonds;

(vii) the amount, if any, to be deposited from the proceeds of sale of
such Additional Bonds, (A) if such Additional Bonds are First-Tier Bonds, in the 
Series 2021A Debt Service Reserve Fund; provided, however, that the amount on 
deposit in the Series 2021A Debt Service Reserve Fund at the time that such 
Additional Bonds become Outstanding shall be at least equal to the Series 2021A 
Debt Service Reserve Requirement; and (B) if such Additional Bonds are Second-
Tier Bonds, in the Series 2021B Debt Service Reserve Fund; provided, however, 
that the amount on deposit in the Series 2021B Debt Service Reserve Fund at the 
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time that such Additional Bonds become Outstanding shall be at least equal to the 
Series 2021B Debt Service Reserve Requirement; 

(viii) the application of the proceeds of the sale of such Additional
Bonds, including the amount, if any, to be deposited in the Funds and Accounts 
established under this Indenture; and 

(ix) such other provisions that are appropriate or necessary and are not
inconsistent with the provisions of this Indenture or the Loan Agreement. 

(d) If such Additional Bonds are First-Tier Bonds, the Trustee shall
have received a written certificate of an Independent Financial Consultant 
demonstrating (i) that, based upon the financial records of the Borrower and the 
books of record and account and the monthly accounting of the Funds and 
Accounts of the Trustee, which financial records, books of record and account and 
monthly accountings, as applicable, shall be appended to or identified in such 
written certificate, the Debt Service Coverage Ratio for a period of 12 months 
ended no earlier than six months and no later than 45 days prior to the date of 
issuance of such Additional Bonds was for the Series 2021A Bonds, no less than 
2.75:1.00, and (ii) that, based upon a written report of an Independent Project 
Consultant, which report shall be appended to or identified in such written 
certificate, the Projected Debt Service Coverage Ratio for each Bond Year from 
and including the Bond Year in which such Additional Bonds are issued to and 
including the Bond Year in which the final maturity date of such Additional 
Bonds occurs, is projected to be for the Series 2021A Bonds, no less than 
2.75:1.00. 

(e) If such Additional Bonds are Second-Tier Bonds, the Trustee shall have
received a written certificate of an Independent Financial Consultant demonstrating: (i) that, 
based upon the financial records of the Borrower and the books of record and account and 
the monthly accounting of the Funds and Accounts of the Trustee, which financial records, 
books of record and account and monthly accountings, as applicable, shall be appended to or 
identified in such written certificate, the Debt Service Coverage Ratio for a period of 12 
months ended no earlier than six months and no later than 45 days prior to the date of 
issuance of such Additional Bonds was, for the Series 2021B Bonds, no less than 1.30:1.00, 
and (ii) that, based upon a written report of an Independent Project Consultant, which report 
shall be appended to or identified in such written certificate, the Projected Debt Service 
Coverage Ratio for each Bond Year from and including the Bond Year in which such 
Additional Bonds are issued to and including the Bond Year in which the final maturity date 
of such Additional Bonds occurs, is projected to be, for the Series 2021B Bonds, no less 
than 1.30:1.00.    

(f) If such Additional Bonds are Third-Tier Bonds, the Trustee shall have
received a written certificate of an Independent Financial Consultant demonstrating: (i) 
that, based upon the financial records of the Borrower and the books of record and 
account and the monthly accounting of the Funds and Accounts of the Trustee, which 
financial records, books of record and account and monthly accountings, as applicable, 
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shall be appended to or identified in such written certificate, the Debt Service Coverage 
Ratio for a period of 12 months ended no earlier than six months and no later than 45 
days prior to the date of issuance of such Additional Bonds was, for the Series 2021C 
Bonds, no less than ___:1.00, and (ii) that, based upon a written report of an Independent 
Project Consultant, which report shall be appended to or identified in such written 
certificate, the Projected Debt Service Coverage Ratio for each Bond Year from and 
including the Bond Year in which such Additional Bonds are issued to and including the 
Bond Year in which the final maturity date of such Additional Bonds occurs, is projected 
to be, for the Series 2021C Bonds, no less than ____:1.00.    

Notwithstanding the foregoing (a) if: (i) such Additional Bonds are First-Tier 
Bonds being issued to refund Outstanding Series 2021A Bonds, and (ii) Assumed Debt 
Service for the Series 2021A Bonds in each Bond Year, calculated for all Series 2021A 
Bonds to be Outstanding after the issuance of such Additional Bonds, will be less than or 
equal to Assumed Debt Service for the Series 2021A Bonds in such Bond Year, 
calculated for all Series 2021A Bonds Outstanding immediately prior to the issuance of 
such Additional Bonds, the receipt of the certificates described in paragraph (d), above, 
shall not be a condition precedent to the issuance of such Additional Bonds, (b) if: (i) 
such Additional Bonds are Second-Tier Bonds being issued to refund Outstanding Series 
2021B Bonds, and (ii) Assumed Debt Service for the Series 2021B Bonds in each Bond 
Year, calculated for all Series 2021B Bonds to be Outstanding after the issuance of such 
Additional Bonds, will be less than or equal to Assumed Debt Service for the Series 
2021B Bonds in such Bond Year, calculated for all Series 2021B Bonds Outstanding 
immediately prior to the issuance of such Additional Bonds, the receipt of the written 
consents described in paragraph (e), above, shall not be a condition precedent to the 
issuance of such Additional Bonds, and (c) if: (i) such Additional Bonds are Third-Tier 
Bonds being issued to refund Outstanding Series 2021C Bonds, and (ii) Assumed Debt 
Service for the Series 2021C Bonds in each Bond Year, calculated for all Series 2021C 
Bonds to be Outstanding after the issuance of such Additional Bonds, will be less than or 
equal to Assumed Debt Service for the Series 2021C Bonds in such Bond Year, 
calculated for all Series 2021C Bonds Outstanding immediately prior to the issuance of 
such Additional Bonds, the receipt of the written consents described in paragraph (f), 
above, shall not be a condition precedent to the issuance of such Additional Bonds.  

Section 3.04.  Procedure for the Issuance of Additional Bonds.  At any time 
after the sale of any Additional Bonds in accordance with the Act, such Additional 
Bonds shall be executed by the Authority for issuance hereunder and shall be delivered 
to the Trustee and thereupon shall be authenticated and delivered by the Trustee, but 
only upon receipt by the Trustee of the following: 

(a) certified copies of the Supplemental Indenture authorizing the
issuance of such Additional Bonds and, if applicable, the agreements 
supplementing and amending the Loan Agreement, the Mortgage Deed and the 
other Security Documents; 

(b) a Written Certificate of the Borrower to the effect that: (i) no event
of default has occurred and is continuing under this Indenture, the Loan 
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Agreement, the Mortgage Deed or any of the Project Documents, (iii) the 
Borrower is not in default under the Loan Agreement, the Credit Enhancement 
Agreement, the Grant Agreement, the Mortgage Deed or any of the Project 
Documents, and (iv) the conditions precedent to the issuance of such Additional 
Bonds specified in Section 3.03 have been satisfied; 

(c) a Written Request of the Authority as to the delivery of such 
Additional Bonds; 

(d) an Opinion of Bond Counsel substantially to the effect that: (i) this 
Indenture and all Supplemental Indentures have been duly authorized, executed 
and delivered by, and constitute the valid and binding limited obligations of, the 
Authority, enforceable in accordance with their terms (except as enforcement may 
be limited by bankruptcy, insolvency, reorganization, moratorium and other 
similar laws affecting creditors’ rights and by the application of equitable 
principles and by the exercise of judicial discretion in appropriate cases and 
subject to the limitations on legal remedies against political subdivisions in the 
State), (ii) such Additional Bonds constitute valid and binding special limited 
obligations of the Authority and are enforceable in accordance with their terms 
(except as enforcement may be limited by bankruptcy, insolvency, reorganization, 
moratorium and other similar laws affecting creditors’ rights and by the 
application of equitable principles and by the exercise of judicial discretion in 
appropriate cases and subject to the limitations on legal remedies against political 
subdivisions in the State), (iii) the issuance of such Additional Bonds, in and of 
itself, will not adversely affect the exclusion of interest on the Tax-Exempt Bonds 
Outstanding prior to the issuance of such Additional Bonds from gross income for 
federal income tax purposes, and (iv) if such Additional Bonds are intended to be 
Tax-Exempt Bonds, the interest on such Additional Bonds is excluded from gross 
income for federal income tax purposes; 

(e) the proceeds of the sale of such Additional Bonds;  

(f) If the Bonds are then rated, written notice from the Rating Agency 
to the Trustee and the Authority that the issuance of the Additional Bonds will not 
cause the Rating Agency to lower or withdraw its rating(s) on Outstanding Bonds, 
unless such Additional Bonds are issued to refund Outstanding Bonds in which 
event this paragraph does not apply;   

(g) Unless written confirmation from the Rating Agency is provided to 
the Trustee and the Authority confirming that upon issuance of Additional Bonds 
that are First-Tier Bonds, the rating on the Outstanding Series 2021A Bonds 
(including such Additional Bonds) will not be lower than an investment grade 
rating; 

(h) If such Additional Bonds are Second-Tier Bonds or Third-Tier 
Bonds, an investor letter, in form satisfactory to the Issuer, from each of the 
purchasers of such Additional Bonds; and 
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(i) such further documents or money as are required by the provisions
hereof or by the provisions of the Supplemental Indenture authorizing the 
issuance of such Additional Bonds. 

Section 3.05.  No Additional Obligations Other Than Additional Bonds.  
Subsequent to the issuance of the Series 2021 Bonds, the Authority shall not incur any 
additional debt obligations payable from the Trust Estate, except Additional Bonds as 
provided in Sections 3.03 and 3.04. 

ARTICLE IV 

REDEMPTION OF BONDS 

Section 4.01.  Optional Redemption of Series 2021 Bonds.  

(a) The Series 2021A Bonds shall be subject to redemption prior to
maturity, in whole, or in part in Authorized Denominations, on any date prior 
to______________, from and to the extent of the optional prepayment by the 
Borrower, pursuant to Section 4.03(a) of the Loan Agreement, of all or a portion 
of the Loan, at a Redemption Price equal to the sum of the principal amount of the 
Series 2021A Bonds to be redeemed, plus accrued interest thereon to the date of 
redemption. 

(b) The Series 2021B Bonds shall be subject to redemption prior to
maturity, in whole, or in part in Authorized Denominations, on any date prior 
to_____________, from and to the extent of the optional prepayment by the 
Borrower, pursuant to Section 4.03(a) of the Loan Agreement, of all or a portion 
of the Loan, at a Redemption Price equal to the sum of  the principal amount of 
the Series 2021B Bonds to be redeemed, plus accrued interest thereon to the date 
of redemption. 

(c) The Series 2021C Bonds shall be subject to redemption prior to
maturity, in whole, or in part in Authorized Denominations, on any date prior 
to_____________, from and to the extent of the optional prepayment by the 
Borrower, pursuant to Section 4.03(a) of the Loan Agreement, of all or a portion 
of the Loan, at a Redemption Price equal to the sum of  the principal amount of 
the Series 2021C Bonds to be redeemed, plus accrued interest thereon to the date 
of redemption. 

 [add/revise Optional Redemption provisions as required] 

Section 4.02.  Extraordinary Mandatory Redemption of Series 2021A 
Bonds, Series 2021B Bonds and Series 2021C Bonds From Excess Proceeds.  The 
Series 2021A Bonds, the Series 2021B Bonds and the Series 2021C Bonds shall be 
subject to extraordinary mandatory redemption, in whole, or in part in Authorized 
Denominations, on a pro rata basis, on any date, from and to the extent of amounts 
transferred from the Accounts within the Project Fund to the Series 2021A Redemption 
Account, the Series 2021B Redemption Account, and the Series 2021C Redemption 
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Account, respectively, in accordance with Section 5.05(e), at a Redemption Price equal 
to the principal amount of the Series 2021A Bonds, the Series 2021B Bonds and the 
Series 2021C Bonds to be redeemed, respectively, plus accrued interest thereon to the 
date of redemption, without premium. 

Section 4.03.  Extraordinary Mandatory Redemption of Series 2021A 
Bonds, Series 2021B Bonds and Series 2021C Bonds From Insurance or 
Condemnation Proceeds.  To the extent of a prepayment, pursuant to Section 4.03(b) 
of the Loan Agreement, of all or a portion of the Loan by the Borrower from Net 
Proceeds of insurance or condemnation proceeds, the Series 2021A Bonds, the Series 
2021B Bonds and the Series 2021C Bonds shall be subject to extraordinary mandatory 
redemption, in whole, or in part in Authorized Denominations, on a pro rata basis, on 
any date, at a Redemption Price equal to the principal amount of the Series 2021A 
Bonds, the Series 2021B Bonds and the Series 2021C Bonds to be redeemed, 
respectively, plus accrued interest thereon to the date of redemption, without premium. 

Section 4.04.  Reserved.   

Section 4.05.  Mandatory Sinking Fund Redemption of Series 2021 Bonds.   

(a) The Series 2021A Bonds shall be subject to mandatory sinking 
fund redemption, in part, on __________ in each year, commencing 
____________, at a Redemption Price equal to the principal amount of the Series 
2021A Bonds to be redeemed, plus accrued interest thereon to the date of 
redemption, without premium, in the aggregate respective principal amounts in 
the respective years as follows: 

Sinking Fund 
Redemption Date 

(_____________ 1) 

Principal Amount 
to be 

Redeemed 
  
  
  
*  

*Maturity  
 

Sinking Fund 
Redemption Date 

(_____________ 1) 

Principal Amount 
to be 

Redeemed 
  
 
 
* 

*Maturity 
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The Series 2021B Bonds shall be subject to mandatory sinking fund redemption, 
in part, on __________ in each year, commencing ____________, at a Redemption Price 
equal to the principal amount of the Series 2021B Bonds to be redeemed, plus accrued 
interest thereon to the date of redemption, without premium, in the aggregate respective 
principal amounts in the respective years as follows: 

Sinking Fund 
Redemption Date 

(_____________ 1) 

Principal Amount 
to be 

Redeemed 

* 

*Maturity 

Sinking Fund 
Redemption Date 

(_____________ 1) 

Principal Amount 
to be 

Redeemed 

* 

*Maturity 

If some but not all of the Series 2021 Bonds are redeemed pursuant to Section 4.03, the 
principal amount of the Series 2021 Bonds to be redeemed pursuant to Section 4.05(a) on any 
subsequent ___________ 1 shall be reduced, on a pro rata basis as nearly as practicable; 
provided, however, that: (i) after such reduction, the principal amount of the Series 2021 Bonds 
to be redeemed pursuant to Section 4.05(a) on any subsequent ________ 1 shall be equal to an 
Authorized Denomination, and (ii) the aggregate amount of such reductions shall not exceed the 
aggregate amount of the Series 2021 Bonds redeemed pursuant to Section 4.03.  

Section 4.06.  Notice of Redemption.  The Trustee, on behalf of the Authority 
and at the expense of the Borrower, shall mail (by first-class mail) notice of any 
redemption to the respective Owners of any Bonds designated for redemption at their 
respective addresses appearing on the Registration Books at least 20 but not more than 
60 days prior to the date fixed for redemption. Such notice shall state the date of the 
notice, the redemption date, the redemption place and the Redemption Price and shall 
designate the CUSIP numbers, if any, the Bond numbers and the maturity or maturities 
of the Bonds to be redeemed (except in the event of redemption of all of the Bonds of 
such maturity or maturities in whole), and shall require that such Bonds be then 
surrendered at the Office of the Trustee for redemption at the Redemption Price, giving 
notice also that further interest on such Bonds will not accrue from and after the date 
fixed for redemption. Neither the failure to receive any notice so mailed, nor any defect 
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in such notice, shall affect the validity of the proceedings for the redemption of the 
Bonds or the cessation of accrual of interest thereon from and after the date fixed for 
redemption. With respect to any notice of any optional redemption of Bonds of a Series, 
unless at the time such notice is given the Bonds to be redeemed shall be deemed to 
have been paid within the meaning of Section 11.02, such notice shall state that such 
redemption is conditional upon receipt by the Trustee, on or prior to the date fixed for 
such redemption, of money that, together with other available amounts held by the 
Trustee, are sufficient to pay the Redemption Price of, and accrued interest on, the 
Bonds to be redeemed, and that if such money shall not have been so received such 
notice shall be of no force and effect and the Authority shall not be required to redeem 
such Bonds. In the event a notice of redemption of Bonds contains such a condition and 
such money is not so received, the redemption of Bonds as described in the conditional 
notice of redemption shall not be made and the Trustee shall, within a reasonable time 
after the date on which such redemption was to occur, give notice to the Persons and in 
the manner in which the notice of redemption was given, that such money was not so 
received and that there shall be no redemption of Bonds pursuant to such notice of 
redemption. 

Section 4.07.  Selection of Bonds for Redemption.  Whenever provision is 
made in this Indenture for the redemption of less than all of the Bonds, the Trustee shall 
select the Bonds to be redeemed from all Bonds not previously called for redemption: 
(a) with respect to any optional redemption of Bonds of a Series, among maturities of 
Bonds of such Series as directed in Written Request of the Borrower, (b) with respect to 
any redemption of Series 2021 Bonds pursuant to Section 4.03, from the Series of Series 
2021 Bonds in the order specified in Section 4.03 and among the maturities of each such 
Series of Series 2021 Bonds on a pro rata basis as nearly as practicable, and (c) with 
respect to any redemption of Additional Bonds, among maturities as provided in the 
Supplemental Indenture pursuant to which such Additional Bonds are issued, and by lot 
among Bonds of the same Series with the same maturity in any manner that the Trustee 
in its sole discretion shall deem appropriate. For purposes of such selection, all Bonds 
shall be deemed to be comprised of the greatest number of separate denominations that 
would result in each such denomination being an Authorized Denomination and each 
such separate denomination shall be treated as a separate Bond that may be separately 
redeemed. 

Section 4.08.  Partial Redemption of Bonds.  Upon surrender of any Bonds 
redeemed in part only, the Authority shall execute and the Trustee shall authenticate and 
deliver to the Owner thereof, at the expense of the Borrower, a new Bond or Bonds of 
the same Series in Authorized Denominations in an aggregate principal amount equal to 
the unredeemed portion of the Bonds surrendered. 

Section 4.09.  Effect of Notice of Redemption.  Notice having been mailed as 
aforesaid, and money for the Redemption Price, and the interest to the applicable date 
fixed for redemption, having been set aside with the Trustee, the Bonds shall become 
due and payable on such date, and, upon presentation and surrender thereof at the Office 
of the Trustee, such Bonds shall be paid at the Redemption Price thereof, together with 
interest accrued and unpaid to such date. 
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If, on such date fixed for redemption, money for the Redemption Price of all the Bonds to 
be redeemed, together with interest to such date, shall be held by the Trustee so as to be available 
therefor on such date, and, if notice of redemption thereof shall have been mailed as aforesaid 
and not canceled, then, from and after such date, interest on such Bonds shall cease to accrue and 
become payable. All money held by or on behalf of the Trustee for the redemption of Bonds 
shall be held in trust for the account of the Owners of the Bonds so to be redeemed without 
liability to such Owners for interest thereon. 

All Bonds paid at maturity or redeemed prior to maturity pursuant to the provisions 
hereof shall be canceled upon surrender thereof and disposed of by the Trustee in accordance 
with its customary procedures. 

ARTICLE V 
 

PLEDGE AND ASSIGNMENT; REVENUES AND FUNDS AND ACCOUNTS 

Section 5.01.  Pledge and Assignment.   

(a) Subject only to the provisions of this Indenture permitting the 
application thereof for the purposes and on the terms and conditions set forth 
herein and to the Reserved Rights of the Authority, in order to secure the payment 
of the principal of, premium, if any, and interest on the Bonds in accordance with 
their terms, the provisions of this Indenture and the Act, the Authority hereby 
pledges, and grants a lien and security interest on, the Trust Estate to the Trustee 
for the benefit of the Owners of the Bonds. Such pledge shall constitute a lien and 
security interest which shall attach immediately to such collateral and shall be 
effective, binding and enforceable against the Authority, the Trustee, purchasers 
of such collateral, creditors and all other parties having claims against the 
Authority or thereon, irrespective of whether such parties have notice thereof and 
without the need for any physical delivery, recordation, filing, or further act.    

(b) The Authority hereby assigns, conveys and transfers to the Trustee, 
for the benefit of the Owners, all of its right, title and interest in and to the Loan 
Agreement, except the Reserved Rights of the Authority. In consideration of the 
Authority’s making the Loan, as provided in the Loan Agreement, from the 
proceeds of the Series 2021 Bonds, and in order to induce the Trustee to accept 
such assignment, conveyance and transfer, the Authority has, pursuant to the Loan 
Agreement, required the Borrower, in order to secure the payment of the Series 
2021 Bonds and the performance and observance of all of the Secured Obligations 
to: (i) execute and, simultaneously with the execution and delivery of the Loan 
Agreement, deliver the Security Documents to which the Borrower is a party, (ii) 
cause each other party to a Security Document to execute and, simultaneously 
with the execution and delivery of the Loan Agreement, deliver such Security 
Document, and (iii) as necessary or appropriate to protect the security of the 
Trustee thereunder, keep, record, register or file, or cause to be kept, recorded, 
registered or filed, each such Security Document and all security instruments, 
financing statements and all supplements thereto and other instruments in such 
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manner and in such places as may be required by law. The Trustee hereby accepts 
such assignment, conveyance and transfer, for the benefit of the Owners, all of the 
Authority’s right, title and interest in and to the Loan Agreement, except the 
Reserved Rights of the Authority. 

(c) The Trustee shall be entitled to, and shall, collect and receive all of
the Loan Payments, and any Loan Payments collected or received by the 
Authority shall be deemed to be held, and to have been collected or received, by 
the Authority and shall forthwith be paid by the Authority to the Trustee. 

(d) The Bonds are limited obligations of the Authority, the principal
of, premium, if any, and interest on which are payable solely from the Trust 
Estate, which is hereby specifically pledged to the payment thereof in the manner 
and to the extent herein specified. Nothing in the Bonds or in this Indenture shall 
be considered or construed as: (i) pledging any funds or assets of the Authority 
other than those pledged hereby, or (ii) creating any liability of the Authority’s 
past, present or future directors, officers, counsel, advisors, agents, contractors, 
consultants or executive director. 

Section 5.02.  Establishment of Funds and Accounts.  The Trustee shall 
establish and maintain in trust in the name of the Trustee the following Funds and 
Accounts: 

(a) “Costs of Issuance Fund;”

(b) “Project Fund” and, within such Fund, the “Construction
Account,” the “Pre-Opening Costs Account” and the “Development Fee Reserve 
Account;” 

(c) “Revenue Fund;”

(d) Reserved.

(e) “Rebate Fund;”

(f) “Administrative Costs Fund;”

(g) “Taxes and Insurance Fund;”

(h) Reserved.

(i) “Series 2021A Debt Service Fund” and, within such Fund, the
“Series 2021A Capitalized Interest Account,” the “Series 2021A Interest 
Account,” the “Series 2021A Principal Account” and the “Series 2021A 
Redemption Account;” 

(j) “Series 2021A Debt Service Reserve Fund;”
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(k) “Series 2021B Debt Service Fund” and, within such Fund, the 
“Series 2021B Capitalized Interest Account,” the “Series 2021B Interest 
Account,” the “Series 2021B Principal Account” and the “Series 2021B 
Redemption Account;”  

(l) “Series 2021B Debt Service Reserve Fund;” 

(m) “Series 2021C Debt Service Fund” and, within such Fund, the 
“Series 2021C Capitalized Interest Account,” the “Series 2021C Interest 
Account,” the “Series 2021C Principal Account” and the “Series 2021C 
Redemption Account;”  

(n) “Extraordinary Costs Fund;” 

(o) “Operating Reserve Fund;” 

(p) “Repair and Replacement Fund;” 

(q) “FF&E Replacement Fund” 

(r) “Working Capital Fund;” 

(s) Reserved. 

(t) Reserved. 

(u) “Surplus Fund;”  

(v) “Series 2021D Debt Service Fund” and, within such Fund, the 
“Series 2021D Interest Account” and the “Series 2021D Principal Account”;  

(w) “Insurance and Condemnation Proceeds Fund;” 

(x) Reserved. 

(y) “Supplemental Capitalized Interest Fund”; and 

(z) Reserved. 

Section 5.03.  Additional Funds and Accounts; Transfers of Money Among 
Funds.  The Trustee shall have the authority to establish such additional Accounts 
within any of the Funds as it may deem necessary for proper administration hereunder, 
for the purpose of identifying more precisely the sources of payments into and 
disbursements from such Funds and Accounts, but the establishment of any such 
additional Accounts shall not alter or modify any of the requirements of this Indenture 
with respect to the deposit or use of the money in any Fund. The Trustee shall be 
compensated by the Borrower for any additional costs incurred in connection with the 
creation of any additional Accounts. 
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Section 5.04.  Costs of Issuance Fund.  

(a) On the Closing Date, the Trustee shall deposit in the Costs of 
Issuance Fund the amount specified in Section 3.02. There shall additionally be 
deposited in the Costs of Issuance Fund the portion, if any, of the proceeds of the 
sale of any Additional Bonds required to be deposited therein under the 
Supplemental Indenture pursuant to which such Additional Bonds are issued. 

(b) Money in the Costs of Issuance Fund shall be disbursed by the 
Trustee to pay Costs of Issuance, as directed by the Borrower in a Written 
Request of the Borrower substantially in the form of Exhibit C attached hereto. 
On the last Business Day that is no later than six months after the Closing Date, 
all amounts, if any, remaining in the Costs of Issuance Fund shall be withdrawn 
therefrom by the Trustee and transferred to the Construction Account of the 
Project Fund.  

(c) If the Costs of Issuance Fund has been closed in accordance with 
the provisions hereof, the Costs of Issuance Fund shall be reopened and 
reestablished by the Trustee in connection with the issuance of any Additional 
Bonds, if so provided in the Supplemental Indenture pursuant to which such 
Additional Bonds are issued. 

Section 5.05.  Project Fund.   

(a) On the Closing Date, the Trustee shall deposit in the Construction 
Account, the Development Fee Reserve Account and the Pre-Opening Costs 
Account of the Project Fund the amounts specified in Section 3.02. There shall 
additionally be deposited in the Accounts within the Project Fund: (i) amounts 
received by the Trustee when accompanied by a Written Request of the Borrower 
that such amounts are to be deposited in such Accounts, and (ii) in connection 
with the issuance of Additional Bonds, the amount required to be deposited in 
such Accounts within the Project Fund under the Supplemental Indenture 
pursuant to which such Additional Bonds are issued.  

(b) Amounts in the Accounts within the Project Fund shall be 
disbursed by the Trustee to pay Project Costs, as directed in Disbursement 
Requests received by the Trustee.  

(c) Amounts in the Development Fee Reserve Account shall be used 
for the purpose of providing a source of funds for the Borrower to cover costs of 
any “Developer Failure”, as such term is defined in the Development Agreement.  
The funds in the Development Fee Reserve Account shall be disbursed to the 
Developer after payment of amounts due as a result of a Developer Failure, if any, 
after the Final Completion Date.   

(d) Reserved. 
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(e) Upon the filing of a Written Certificate of the Borrower stating: (i) 
that the Final Completion Date has occurred, and (ii) either: (A) that the portion 
of the Project to be financed from the Accounts within the Project Fund has been 
completed and that all Project Costs have been paid, or (B) that such portion of 
the Project has been substantially completed and that all remaining Project Costs 
have been determined and specifying the amount to be retained in the Accounts 
within the Project Fund therefor, the Trustee shall: (I) if the amount remaining in 
the Accounts within the Project Fund (less any such retention) is equal to or 
greater than $25,000, transfer the portion of such amount equal to the largest 
Authorized Denomination of the Series 2021A Bonds, the Series 2021B Bonds 
and the Series 2021C Bonds, pro rata, that is not greater than such amount to the 
Series 2021A Redemption Account, the Series 2021B Redemption Account and 
the Series 2021C Bonds Redemption Account, pro rata, to be applied to the 
redemption of Series 2021A Bonds, Series 2021B Bonds and Series 2021C 
Bonds, pro rata, in accordance with Section 4.02, and (II) after making the 
transfer, if any, required to be made pursuant to the preceding clause (I), transfer 
all of the amount remaining in the Accounts within the Project Fund (less any 
such retention) to the Series 2021A Interest Account, the Series 2021B Interest 
Account and the Series 2021C Interest Account, pro rata, to be applied to the 
payment of interest on the Series 2021A Bonds, the Series 2021B Bonds and the 
Series 2021C Bonds, pro rata; provided, however, that, if, prior to such transfers, 
the Trustee receives (aa) a Written Request of the Borrower directing the Trustee 
make an alternate disposition of all or a portion of such amount remaining in the 
Accounts within the Project Fund (less any such retention), and (bb) an Opinion 
of Bond Counsel to the effect that such disposition would not, in and of itself, 
adversely affect the exclusion of interest on the Tax-Exempt Bonds from gross 
income for federal income tax purposes, the Trustee shall make such alternate 
disposition of such remaining amount or portion thereof in accordance with such 
Written Request of the Borrower. 

Section 5.06.  Revenue Fund.  Except as otherwise provided herein, any and all 
Revenues received by the Trustee, whether received from the Borrower or the Manager, 
another agent of the Borrower or any other Person, shall be deposited by the Trustee into 
the Revenue Fund. The Trustee shall, on the [27th] day of each calendar month, 
commencing with the [27th] day of the calendar month in which Revenues are first 
transferred to the Trustee by the Borrower or the Manager pursuant to Section 4.04(a) of 
the Loan Agreement, make the deposits, transfers or payments indicated below from 
amounts then on deposit in the Revenue Fund in the priority listed below (including 
curing any existing deficiency in deposits, transfers or payments required in prior 
months), the requirements of each Fund, Account, deposit, transfer or payment of each 
priority to be fully satisfied, leaving no deficiencies, prior to any deposit, transfer or 
payment later in priority, unless as otherwise expressly provided below: 

(a) First, to the Rebate Fund to the extent necessary to cause the 
amount on deposit therein to be equal to the Rebate Requirement, as specified in a 
Written Request of the Borrower delivered to the Trustee; 
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(b) Second, to the Administrative Costs Fund, an amount that, together 
with money on deposit in such Fund, will equal the amount necessary to pay the 
Administrative Costs then due and owing, plus an amount equal to any shortfall 
from prior periods; 

(c) Third, to the Taxes and Insurance Fund, an amount equal to the 
sum of: (i) to the Taxes and Insurance Fund, an amount equal to the monthly 
deposit that would need to be made in order to pay Taxes, if any, that will next 
become due and payable, if the amount to pay such Taxes were accumulated in 
equal monthly installments from the month immediately succeeding the month in 
which such Taxes last became due and payable to and including the month in 
which such Taxes will next become due and payable, plus an amount equal to any 
shortfall from prior periods to the extent not made up from another source, plus 
(ii) to the Taxes and Insurance Fund an amount equal to the monthly deposit that 
would need to be made in order to pay insurance premiums on insurance policies 
that the Borrower is required to maintain pursuant to the Loan Agreement that 
will next become due and payable, if the amount to pay such insurance premiums 
were accumulated in equal monthly installments from the month immediately 
succeeding the month in which such insurance premiums last became due and 
payable to and including the month in which such insurance premiums will next 
become due and payable, plus an amount equal to any shortfall from prior periods 
to the extent not made up from another source.   

(d) Fourth, to the Depository Bank, for deposit in the Operating 
Account, an amount that, together with money on deposit in the Operating 
Account, will equal the amount of Adjusted Operating Expenses for the following 
[two] months, as specified in the then current Approved Budget, plus an amount 
equal to any shortfall from prior periods;  

(e) Fifth, Reserved; 

(f) Sixth, to the FF&E Replacement Fund, commencing with the month of 
_______________, an amount equal to one-twelfth of the FF&E Replacement 
Reserve Requirement until the FF&E Replacement Reserve Requirement is met; 

(g) Seventh, as follows: 

(i) to the Series 2021A Interest Account, an amount equal to the 
monthly deposit that would need to be made in order to pay interest to become 
due and payable on the Outstanding Series 2021A Bonds on the next Interest 
Payment Date, if the amount to pay such interest were accumulated in equal 
monthly installments from the month that is six months prior to the month in 
which such Interest Payment Date occurs to and including the month that 
immediately precedes the month in which such Interest Payment Date occurs, plus 
an amount equal to any shortfall from prior periods to the extent not made up 
from another source; provided, however, that, if the amount on deposit in the 
Series 2021A Interest Account on the date of a required transfer thereto from the 
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Revenue Fund is greater than the amount required pursuant to the provisions of 
this paragraph to have been accumulated therein as of such date, the amount of 
such excess shall be credited, up to the full amount of such required transfer, 
against such required transfer; 

(ii) to the Series 2021A Principal Account, commencing with the 
month that is 12 months prior to the first Principal Payment Date for each Series 
of Outstanding Series 2021A Bonds, an amount equal to the monthly deposit that 
would need to be made in order to pay principal to become due and payable on 
the Outstanding Series 2021A Bonds on the next Principal Payment Date, 
including principal due and payable by reason of mandatory sinking fund 
redemption, if the amount to pay such principal were accumulated in equal 
monthly installments from the month that is 12 months prior to the month in 
which such Principal Payment Date occurs to and including the month that 
immediately precedes the month in which such Principal Payment Date occurs, 
plus an amount equal to any shortfall from prior periods to the extent not made up 
from another source; provided, however, that, if the amount on deposit in the 
Series 2021A Principal Account on the date of a required transfer thereto from the 
Revenue Fund is greater than the amount required pursuant to the provisions of 
this paragraph to have been accumulated therein as of such date, the amount of 
such excess shall be credited, up to the full amount of such required transfer, 
against such required transfer; 

(h) Eighth, to the Series 2021A Debt Service Reserve Fund, an amount that, 
together with money on deposit in such Fund, will equal the Series 2021A Debt 
Service Reserve Requirement; 

(i) Ninth, as follows: 

(i) to the Series 2021B Interest Account, an amount equal to the 
monthly deposit that would need to be made in order to pay interest to become 
due and payable on the Outstanding Series 2021B Bonds on the next Interest 
Payment Date, if the amount to pay such interest were accumulated in equal 
monthly installments from the month that is six months prior to the month in 
which such Interest Payment Date occurs to and including the month that 
immediately precedes the month in which such Interest Payment Date occurs, plus 
an amount equal to any shortfall from prior periods to the extent not made up 
from another source; provided, however, that, if the amount on deposit in the 
Series 2021B Interest Account on the date of a required transfer thereto from the 
Revenue Fund is greater than the amount required pursuant to the provisions of 
this paragraph to have been accumulated therein as of such date, the amount of 
such excess shall be credited, up to the full amount of such required transfer, 
against such required transfer; 

(ii) to the Series 2021B Principal Account, commencing with the 
month that is 12 months prior to the first Principal Payment Date for each Series 
of Outstanding Series 2021B Bonds, an amount equal to the monthly deposit that 
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would need to be made in order to pay principal to become due and payable on 
the Outstanding Series 2021B Bonds on the next Principal Payment Date, 
including principal due and payable by reason of mandatory sinking fund 
redemption, if the amount to pay such principal were accumulated in equal 
monthly installments from the month that is 12 months prior to the month in 
which such Principal Payment Date occurs to and including the month that 
immediately precedes the month in which such Principal Payment Date occurs, 
plus an amount equal to any shortfall from prior periods to the extent not made up 
from another source; provided, however, that, if the amount on deposit in the 
Series 2021B Principal Account on the date of a required transfer thereto from the 
Revenue Fund is greater than the amount required pursuant to the provisions of 
this paragraph to have been accumulated therein as of such date, the amount of 
such excess shall be credited, up to the full amount of such required transfer, 
against such required transfer; 

(j) Tenth, to the Series 2021B Debt Service Reserve Fund, an amount that, 
together with money on deposit in such Fund, will equal the Series 2021B Debt 
Service Reserve Requirement; 

(k) Eleventh, as follows: 

(i)  to the Series 2021C Interest Account, an amount equal to the 
monthly deposit that would need to be made in order to pay interest to become 
due and payable on the Outstanding Series 2021C Bonds on the next Interest 
Payment Date, if the amount to pay such interest were accumulated in equal 
monthly installments from the month that is six months prior to the month in 
which such Interest Payment Date occurs to and including the month that 
immediately precedes the month in which such Interest Payment Date occurs, plus 
an amount equal to any shortfall from prior periods to the extent not made up 
from another source; provided, however, that, if the amount on deposit in the 
Series 2021C Interest Account on the date of a required transfer thereto from the 
Revenue Fund is greater than the amount required pursuant to the provisions of 
this paragraph to have been accumulated therein as of such date, the amount of 
such excess shall be credited, up to the full amount of such required transfer, 
against such required transfer; 

(ii) to the Series 2021C Principal Account, commencing with the 
month that is 12 months prior to the first Principal Payment Date for each Series 
of Outstanding Series 2021C Bonds, an amount equal to the monthly deposit that 
would need to be made in order to pay principal to become due and payable on 
the Outstanding Series 2021C Bonds on the next Principal Payment Date, 
including principal due and payable by reason of mandatory sinking fund 
redemption, if the amount to pay such principal were accumulated in equal 
monthly installments from the month that is 12 months prior to the month in 
which such Principal Payment Date occurs to and including the month that 
immediately precedes the month in which such Principal Payment Date occurs, 
plus an amount equal to any shortfall from prior periods to the extent not made up 
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from another source; provided, however, that, if the amount on deposit in the 
Series 2021C Principal Account on the date of a required transfer thereto from the 
Revenue Fund is greater than the amount required pursuant to the provisions of 
this paragraph to have been accumulated therein as of such date, the amount of 
such excess shall be credited, up to the full amount of such required transfer, 
against such required transfer; 

(l) Twelfth, to the Extraordinary Costs Fund, an amount that, together with 
money on deposit in such Fund, will equal the amount necessary to pay the 
Extraordinary Costs then due and owing for such month, plus an amount equal to 
any shortfall from prior periods;  

(m) Thirteenth, to the Operating Reserve Fund, an amount that, together with 
money on deposit therein, will equal the Adjusted Operating Expenses for the 
following month, as specified in the then current Approved Budget; 

(n) Fourteenth, to the Repair and Replacement Fund, commencing with the 
month of _______________, an amount equal to [one-twelfth] of the Repair and 
Replacement Reserve Requirement until the Repair and Replacement Reserve 
Requirement is met;  

(o) Fifteenth,Reserved; 

(p) Sixteenth, Reserved;  

(q) Seventeenth, Reserved; and 

(r) Eighteenth, to the Surplus Fund, the balance, if any, of money remaining 
in the Revenue Fund. 

Section 5.07.  Reserved.   

Section 5.08.  Rebate Fund.   

(a) There shall be deposited in the Rebate Fund: (i) amounts required 
to be deposited therein pursuant to Section 5.06, (ii) amounts required to be 
deposited therein pursuant to the Tax Certificate, (iii) amounts received by the 
Trustee when accompanied by a Written Request of the Borrower that such 
amounts are to be deposited therein, and (iv) amounts required to be deposited 
therein pursuant to the provisions of any Supplemental Indenture.  

(b) All money at any time deposited in the Rebate Fund shall be held 
by the Trustee in trust, to the extent required to satisfy the Rebate Requirement, 
for payment to the United States of America. Notwithstanding anything to the 
contrary contained herein, all amounts required to be deposited into or on deposit 
in the Rebate Fund shall be governed exclusively by this Section and by the Tax 
Certificate (which is incorporated herein by reference). The Trustee shall be 
deemed conclusively to have complied with such provisions if it follows the 
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Written Requests of the Borrower delivered to it with respect thereto, and shall 
have no liability or responsibility to enforce compliance by the Authority or the 
Borrower with the terms of the Tax Certificate. The Trustee may conclusively 
rely upon the determinations, calculations and certifications required by the Tax 
Certificate made by the Borrower. The Trustee shall have no responsibility to 
independently make any calculation or determination or to review such 
calculations. 

(c) Any funds remaining in the Rebate Fund after payment in full of 
all of the Bonds and after payment of any amounts described in this Section, shall, 
upon receipt by the Trustee of a Written Request of the Borrower, be withdrawn 
by the Trustee and remitted to the Borrower. 

Section 5.09.  Administrative Costs Fund.   

(a) There shall be deposited into the Administrative Costs Fund: (i) 
amounts required to be deposited therein pursuant to Section 3.02, (ii) amounts 
required to be deposited therein pursuant to Section 5.06, (iii) amounts received 
by the Trustee when accompanied by a Written Request of the Borrower that such 
amounts are to be deposited therein, and (iv) amounts required to be deposited 
therein pursuant to the provisions of any Supplemental Indenture. 

(b) Money in the Administrative Costs Fund shall be disbursed by the 
Trustee to pay: (i) first (A) fees, costs and expenses of the Authority, and (B) fees, 
costs and expenses of the Trustee, and (ii) second, Administrative Costs other 
than those described in the preceding clause (i), as directed by the Borrower in a 
Written Request of the Borrower substantially in the form of Exhibit D attached 
hereto. 

Section 5.10.  Taxes and  Insurance Fund.   

(a) There shall be deposited into the Taxes and Insurance Fund: (i) 
amounts required to be deposited therein pursuant to Section 5.06, (ii) amounts 
received by the Trustee when accompanied by a Written Request of the Borrower 
that such amounts are to be deposited therein, and (iii) amounts required to be 
deposited therein pursuant to the provisions of any Supplemental Indenture. 

(b) Money in the Taxes and Insurance Fund shall be disbursed by the 
Trustee to pay, as and when due: (i) Taxes, and (ii) insurance premiums on 
insurance policies that the Borrower is required to maintain pursuant to the Loan 
Agreement, all as directed by the Borrower in a Written Request of the Borrower 
substantially in the form of Exhibit E attached hereto. 

Section 5.11.  Series 2021A Debt Service Fund.   

(a) There shall be deposited into the Series 2021A Capitalized Interest 
Account the amounts specified in Section 3.02 hereof. On each date that transfers 
to the Series 2021A Interest Account are required by Section 5.11(c) while there 
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are funds on deposit in the Series 2021A Capitalized Interest Account, the Trustee 
will transfer from the Series 2021A Capitalized Interest Account to the Series 
2021A Interest Account the lesser of (i) an amount equal to any such transfer 
required in respect of the Series 2021A Bonds on that date, or (ii) the amount 
remaining in the 2021A Capitalized Interest Account.  

(b) On the Final Completion Date and at the written request of the Borrower 
to the Trustee, all of the proceeds of the Series 2021 Bonds, or any portion thereof 
designated in writing by the Borrower, remaining in the Series 2021A Capitalized 
Interest Account shall be transferred (i) to the Construction Account in order to pay Costs 
of the Project, or (ii) to the Series 2021A Interest Account or the Series 2021A Principal 
Account in order to pay the next payment or payments of principal or interest on the 
2021A Bonds, respectively.  

(c) There shall be deposited into the Series 2021A Interest Account: (i) 
amounts required to be deposited therein pursuant to Section 3.02, (ii) amounts required 
to be deposited therein pursuant to Section 5.06, (iii) amounts transferred thereto pursuant 
to subsection (d) of this Section, (iv) amounts received by the Trustee when accompanied 
by a Written Request of the Borrower that such amounts are to be deposited therein, and 
(v) amounts required to be deposited therein pursuant to the provisions of any 
Supplemental Indenture. On each Interest Payment Date for the Series 2021A Bonds, the 
Trustee shall withdraw from the Series 2021A Interest Account for payment to the 
Owners of the Series 2021A Bonds, the interest on the Series 2021A Bonds then due and 
payable. 

(d) In the event that, on the Business Day prior to an Interest Payment Date 
for the Series 2021A Bonds, after the deposit in the Series 2021A Interest Account of the 
amounts required to be deposited therein pursuant to Section 5.06, amounts in the Series 
2021A Interest Account are insufficient to pay the interest on the Series 2021A Bonds 
due and payable on such Interest Payment Date, the Trustee shall: (i) immediately notify 
the Borrower of such insufficiency, and (ii) make the following withdrawals in the 
following order of priority, and transfer any amounts so withdrawn to the Series 2021A 
Interest Account: (A) from the Surplus Fund, to the extent of any amounts therein, the 
amount of any remaining insufficiency in the Series 2021A Interest Account, (B) from 
the Supplemental Capitalized Interest Fund, to the extent of any amounts therein, the 
amount of any remaining insufficiency in the Series 2021A Interest Account, (C)  from 
the Series 2021C Interest Account, to the extent of any amounts therein, the amount of 
any remaining insufficiency in the Series 2021A Interest Account, (C) from the Series 
2021B Interest Account, to the extent of any amounts therein, the amount of any 
remaining insufficiency in the Series 2021A Interest Account, [(D) from the Series 
2021B Debt Service Reserve Fund, to the extent of any amounts therein, the amount of 
any remaining insufficiency in the Series 2021A Interest Account TO BE DISCUSSED] 
and (E) from the Series 2021A Debt Service Reserve Fund, to the extent of any amounts 
therein, the amount of any remaining insufficiency in the Series 2021A Interest Account. 

(e) There shall be deposited into the Series 2021A Principal Account: (i) 
amounts required to be deposited therein pursuant to Section 5.06, (ii) amounts 
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transferred thereto pursuant to subsection (f) of this Section, (iii) amounts received by the 
Trustee when accompanied by a Written Request of the Borrower that such amounts are 
to be deposited therein, and (iv) amounts required to be deposited therein pursuant to the 
provisions of any Supplemental Indenture. On each Principal Payment Date on which 
principal of the Series 2021A Bonds is due and payable, including principal due and 
payable by reason of mandatory sinking fund redemption of the Series 2021A Bonds, the 
Trustee shall withdraw from the Series 2021A Principal Account for payment to the 
Owners of the Series 2021A Bonds, such principal then due and payable. 

(f) In the event that, on the Business Day prior to a Principal Payment Date 
on which principal of the Series 2021A Bonds is due and payable, including principal due 
and payable by reason of mandatory sinking fund redemption of the Series 2021A Bonds, 
after the deposit in the Series 2021A Principal Account of the amounts required to be 
deposited therein pursuant to Section 5.06, amounts in the Series 2021A Principal 
Account are insufficient to pay the such principal of the Series 2021A Bonds, the Trustee 
shall: (i) immediately notify the Borrower of such insufficiency, and (ii) make the 
following withdrawals in the following order of priority, and transfer any amounts so 
withdrawn to the Series 2021A Principal Account: (A) from the Surplus Fund, to the 
extent of any amounts therein, the amount of any remaining insufficiency in the Series 
2021A Principal Account, (B) from the Series 2021C Principal Account, to the extent of 
any amounts therein, the amount of any remaining insufficiency in the Series 2021A 
Principal Account, (C) from the Series 2021C Interest Account, to the extent of any 
amounts therein, the amount of any remaining insufficiency in the Series 2021A Principal 
Account, (D) from the Series 2021B Principal Account, to the extent of any amounts 
therein, the amount of any remaining insufficiency in the Series 2021A Principal 
Account, (E) from the Series 2021B Interest Account, to the extent of any amounts 
therein, the amount of any remaining insufficiency in the Series 2021A Principal Account 
and (F) from the Series 2021A Debt Service Reserve Fund, to the extent of any amounts 
therein, the amount of any remaining insufficiency in the Series 2021A Principal 
Account. 

(g) The Trustee shall deposit in the Series 2021A Redemption Account: (i) 
amounts received in connection with an exercise of the option to redeem Series 2021A 
Bonds pursuant to Section 4.01, (ii) amounts transferred in connection with an 
extraordinary mandatory redemption of Series 2021A Bonds from excess proceeds 
pursuant to Section 4.02, (iii) amounts received in connection with an extraordinary 
mandatory redemption of Series 2021A Bonds from Net Proceeds pursuant to Section 
4.03, and (iv) amounts required to be deposited therein pursuant to the provisions of any 
Supplemental Indenture. Amounts in the Series 2021A Redemption Account shall be 
disbursed therefrom: (i) for the payment of the Redemption Price of Series 2021A Bonds 
redeemed pursuant to Section 4.01, (ii) for the payment of the Redemption Price of Series 
2021A Bonds redeemed pursuant to Section 4.02, (iii) for the payment of the Redemption 
Price of Series 2021A Bonds redeemed pursuant to Section 4.03, and (iv) for the payment 
of the Redemption Price of Additional Bonds that are Series 2021A Bonds redeemed 
pursuant to the provisions of the Supplemental Indenture pursuant to which such 
Additional Bonds are issued. 
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Section 5.12.  Series 2021A Debt Service Reserve Fund.   

(a) There shall be deposited into the Series 2021A Debt Service 
Reserve Fund: (i) amounts required to be deposited therein pursuant to Section 
3.02, (ii) amounts required to be deposited therein pursuant to Section 5.06, (iii) 
amounts received by the Trustee when accompanied by a Written Request of the 
Borrower that such amounts are to be deposited therein, and (iv) amounts required 
to be deposited therein pursuant to the provisions of any Supplemental Indenture. 

(b) Except as otherwise provided in this Section, amounts in the Series 
2021A Debt Service Reserve Fund shall be used and withdrawn by the Trustee 
solely for the purpose of: (i) making transfers to the Series 2021A Interest 
Account in accordance with Section 5.11(d) in the event that amounts in the 
Series 2021A Interest Account are insufficient to pay the interest on the Series 
2021A Bonds coming due and payable, (ii) making transfers to the Series 2021A 
Principal Account in accordance with Section 5.11(f) in the event that amounts in 
the Series 2021A Principal Account are insufficient to pay the principal of the 
Series 2021A Bonds coming due and payable, and (iii) redeeming Series 2021A 
Bonds in accordance with the provisions of this Section. 

(c) Whenever Series 2021A Bonds are to be redeemed pursuant to 
Section 4.01, Section 4.02, Section 4.03 or the corresponding provisions of any 
Supplemental Indenture pursuant to which Additional Bonds that are Series 
2021A Bonds are issued, a proportionate share, determined as provided below, of 
the amount on deposit in the Series 2021A Debt Service Reserve Fund shall, on 
the date on which amounts to redeem such Series 2021A Bonds are deposited in 
the Series 2021A Redemption Fund or otherwise deposited with the Trustee 
pursuant to Section 11.02, be transferred by the Trustee from the Series 2021A 
Debt Service Reserve Fund to the Series 2021A Redemption Fund or to such 
deposit held by the Trustee and shall be applied to the redemption of such Series 
2021A Bonds; provided, however, that such amount shall be so transferred only if 
and to the extent that the amount remaining on deposit in the Series 2021A Debt 
Service Reserve Fund will be at least equal to the Series 2021A Debt Service 
Reserve Requirement (excluding from the calculation thereof such Series 2021A 
Bonds to be redeemed). Such proportionate share shall be equal to the largest 
integral multiple of the minimum Authorized Denomination for such Series 
2021A Bonds that is not larger than the amount equal to the product of: (i) the 
amount on deposit in the Series 2021A Debt Service Reserve Fund on the date of 
such transfer, times (ii) a fraction, the numerator of which is the principal amount 
of Series 2021A Bonds to be so redeemed and the denominator of which is the 
principal amount of Series 2021A Bonds Outstanding on the day prior to the date 
on which such Series 2021A Bonds are to be so redeemed. 

(d) Whenever the balance in the Series 2021A Debt Service Reserve 
Fund exceeds the amount required to redeem or pay the Outstanding Series 
2021A Bonds, including interest accrued to the date of payment or redemption 
and premium, if any, due upon redemption, the Trustee shall, upon receipt of a 
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Written Request of the Borrower, transfer the amount in the Series 2021A Debt 
Service Reserve Fund to the Series 2021A Interest Account, Series 2021A 
Principal Account and/or Series 2021A Redemption Fund, as applicable, to be 
applied, on the next succeeding Interest Payment Date to the payment and 
redemption of all of the Outstanding Series 2021A Bonds. 

(e) If, as a result of the scheduled payment of principal of or interest
on the Series 2021A Bonds, the Series 2021A Debt Service Reserve Requirement 
is reduced, the Trustee shall transfer an amount equal to the amount of such 
reduction to the Series 2021A Interest Account.   

(f) Within five Business Days of any transfer of amounts from the
Series 2021A Debt Service Reserve Fund pursuant to this Section, the Trustee 
shall notify the Borrower in writing of such transfer, of the amount of the Series 
2021A Debt Service Reserve Requirement as of the day of such transfer and of 
the amount remaining on deposit in the Series 2021A Debt Service Reserve Fund 
after such transfer. 

Section 5.13.  Series 2021B Debt Service Fund. 

(a) There shall be deposited into the Series 2021B Capitalized Interest Account
the amounts specified in Section 3.02 hereof. On each date that transfers to the Series 2021B 
Interest Account are required by subsection (c) of this Section while there are funds on 
deposit in the Series 2021B Capitalized Interest Account, the Trustee will transfer from the 
Series 2021B Capitalized Interest Account to the Series 2021B Interest Account the lesser 
of (i) an amount equal to any such transfer required in respect of the Series 2021B Bonds on 
that date, or (ii) the amount remaining in the 2021B Capitalized Interest Account.  

(b) On the Final Completion Date and at the written request of the Borrower to
the Trustee, all of the proceeds of the Series 2021 Bonds, or any portion thereof designated 
in writing by the Borrower, remaining in the Series 2021B Capitalized Interest Account 
shall be transferred (i) to the Construction Account in order to pay Costs of the Project, or 
(ii) to the Series 2021B Interest Account or the Series 2021B Principal Account in order to
pay the next payment or payments of principal or interest on the 2021B Bonds, respectively.

(c) There shall be deposited into the Series 2021B Interest Account: (i) amounts
required to be deposited therein pursuant to Section 3.02, (ii) amounts required to be 
deposited therein pursuant to Section 5.06, (iii) amounts transferred thereto pursuant to 
subsection (d) of this Section, (iv) amounts received by the Trustee when accompanied by a 
Written Request of the Borrower that such amounts are to be deposited therein, and (v) 
amounts required to be deposited therein pursuant to the provisions of any Supplemental 
Indenture. On each Interest Payment Date for the Series 2021B Bonds, the Trustee shall 
withdraw from the Series 2021B Interest Account for payment to the Owners of the Series 
2021B Bonds, the interest on the Series 2021B Bonds then due and payable. Additionally, 
the Trustee shall withdraw amounts from the Series 2021B Interest Account: (i) for the 
purpose of making transfers to the Series 2021A Interest Account in accordance with 
Section 5.11(d), as and when required pursuant to such Section, and (ii) for the purpose of 
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making transfers to the Series 2021A Principal Account in accordance with Section 5.11(f), 
as and when required pursuant to such Section.  

(d) In the event that, on the Business Day prior to an Interest Payment Date for 
the Series 2021B Bonds, after the deposit in the Series 2021B Interest Account of the 
amounts required to be deposited therein pursuant to Section 5.07, amounts in the Series 
2021B Interest Account are insufficient to pay the interest on the Series 2021B Bonds due 
and payable on such Interest Payment Date, the Trustee shall: (i) immediately notify the 
Borrower of such insufficiency, and (ii) make the following withdrawals in the following 
order of priority, and transfer any amounts so withdrawn to the Series 2021B Interest 
Account: (A) from the Supplemental Capitalized Interest Fund, to the extent of any amounts 
therein, the amount of any remaining insufficiency in the Series 2021B Interest Account, 
(B)   from the Series 2021C Interest Account, to the extent of any amounts therein, the 
amount of any remaining insufficiency in the Series 2021B Interest Account and (C) from 
the Series 2021B Debt Service Reserve Fund, to the extent of any amounts therein, the 
amount of any remaining insufficiency in the Series 2021B Interest Account. 

(e) There shall be deposited into the Series 2021B Principal Account: (i) amounts 
required to be deposited therein pursuant to Sections 5.07, (ii) amounts received by the 
Trustee when accompanied by a Written Request of the Borrower that such amounts are to 
be deposited therein, and (iii) amounts required to be deposited therein pursuant to the 
provisions of any Supplemental Indenture. On each Principal Payment Date on which 
principal of the Series 2021B Bonds is due and payable, including principal due and payable 
by reason of mandatory sinking fund redemption of the Series 2021B Bonds, the Trustee 
shall withdraw from the Series 2021B Principal Account for payment to the Owners of the 
Series 2021B Bonds, such principal then due and payable. Additionally, the Trustee shall 
withdraw amounts from the Series 2021B Principal Account (i) for the purpose of making 
transfers to the Series 2021A Interest Account in accordance with Section 5.11(d), as and 
when required pursuant to such Section, and (ii) for the purpose of making transfers to the 
Series 2021A Principal Account in accordance with Section 5.11(f), as and when required 
pursuant to such Section.  

(f) In the event that, on the Business Day prior to a Principal Payment Date on which 
principal of the Series 2021B Bonds is due and payable, including principal due and payable 
by reason of mandatory sinking fund redemption of the Series 2021B Bonds, after the 
deposit in the Series 2021B Principal Account of the amounts required to be deposited 
therein pursuant to Section 5.07, amounts in the Series 2021B Principal Account are 
insufficient to pay the such principal of the Series 2021B Bonds, the Trustee shall: (i) 
immediately notify the Borrower of such insufficiency, and (ii) make the following 
withdrawals in the following order of priority, and transfer any amounts so withdrawn to the 
Series 2021B Principal Account: (A)  from the Series 2021C Principal Account, to the 
extent of any amounts therein, the amount of any remaining insufficiency in the Series 
2021B Principal Account, (B) from the Series 2021C Interest Account, to the extent of any 
amounts therein, the amount of any remaining insufficiency in the Series 2021B Principal 
Account and (C) from the Series 2021B Debt Service Reserve Fund, to the extent of any 
amounts therein, the amount of any remaining insufficiency in the Series 2021B Principal 
Account. 
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(g) The Trustee shall deposit in the Series 2021B Redemption Account: (i) amounts 
received in connection with an exercise of the option to redeem Series 2021B Bonds 
pursuant to Section 4.01, (ii) amounts received in connection with an extraordinary 
mandatory redemption of Series 2021B Bonds from Net Proceeds pursuant to Section 4.03, 
and (iii) amounts required to be deposited therein pursuant to the provisions of any 
Supplemental Indenture. Amounts in the Series 2021B Redemption Account shall be 
disbursed therefrom (i) for the payment of the Redemption Price of Series 2021B Bonds 
redeemed pursuant to Section 4.01, (ii) for the payment of the Redemption Price of Series 
2021B Bonds redeemed pursuant to Section 4.03, and (iii) for the payment of the 
Redemption Price of Additional Bonds that are Series 2021B Bonds redeemed pursuant to 
the provisions of the Supplemental Indenture pursuant to which such Additional Bonds are 
issued. 

Section 5.14.  Series 2021B Debt Service Reserve Fund.   

(a) There shall be deposited into the Series 2021B Debt Service 
Reserve Fund: (i) amounts required to be deposited therein pursuant to Section 
3.02, (ii) amounts required to be deposited therein pursuant to Section 5.06, (iii) 
amounts received by the Trustee when accompanied by a Written Request of the 
Borrower that such amounts are to be deposited therein, and (iv) amounts required 
to be deposited therein pursuant to the provisions of any Supplemental Indenture. 

(b) Except as otherwise provided in this Section, amounts in the Series 
2021B Debt Service Reserve Fund shall be used and withdrawn by the Trustee 
solely for the purpose of: (i) making transfers to the Series 2021B Interest 
Account in accordance with Section 5.13(b) in the event that amounts in the 
Series 2021B Interest Account are insufficient to pay the interest on the Series 
2021B Bonds coming due and payable, (ii) making transfers to the Series 2021B 
Principal Account in accordance with Section 5.13(d) in the event that amounts in 
the Series 2021B Principal Account are insufficient to pay the principal of the 
Series 2021B Bonds coming due and payable and  (iii) redeeming Series 2021B 
Bonds in accordance with the provisions of this Section. 

(c) Whenever Series 2021B Bonds are to be redeemed pursuant to 
Section 4.01, Section 4.02, Section 4.03 or the corresponding provisions of any 
Supplemental Indenture pursuant to which Additional Bonds that are Series 
2021B Bonds are issued, a proportionate share, determined as provided below, of 
the amount on deposit in the Series 2021B Debt Service Reserve Fund shall, on 
the date on which amounts to redeem such Series 2021B Bonds are deposited in 
the Series 2021B Redemption Fund or otherwise deposited with the Trustee 
pursuant to Section 11.02, be transferred by the Trustee from the Series 2021B 
Debt Service Reserve Fund to the Series 2021B Redemption Fund or to such 
deposit held by the Trustee and shall be applied to the redemption of such Series 
2021B Bonds; provided, however, that such amount shall be so transferred only if 
and to the extent that the amount remaining on deposit in the Series 2021B Debt 
Service Reserve Fund will be at least equal to the Series 2021B Debt Service 
Reserve Requirement (excluding from the calculation thereof such Series 2021B 
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Bonds to be redeemed). Such proportionate share shall be equal to the largest 
integral multiple of the minimum Authorized Denomination for such Series 
2021B Bonds that is not larger than the amount equal to the product of: (i) the 
amount on deposit in the Series 2021B Debt Service Reserve Fund on the date of 
such transfer, times (ii) a fraction, the numerator of which is the principal amount 
of Series 2021B Bonds to be so redeemed and the denominator of which is the 
principal amount of Series 2021B Bonds Outstanding on the day prior to the date 
on which such Series 2021B Bonds are to be so redeemed. 

(d) Whenever the balance in the Series 2021B Debt Service Reserve 
Fund exceeds the amount required to redeem or pay the Outstanding Series 2021B 
Bonds, including interest accrued to the date of payment or redemption and 
premium, if any, due upon redemption, the Trustee shall, upon receipt of a 
Written Request of the Borrower, transfer the amount in the Series 2021B Debt 
Service Reserve Fund to the Series 2021B Interest Account, Series 2021B 
Principal Account and/or Series 2021A Redemption Fund, as applicable, to be 
applied, on the next succeeding Interest Payment Date to the payment and 
redemption of all of the Outstanding Series 2021B Bonds. 

(e) If, as a result of the scheduled payment of principal of or interest 
on the Series 2021B Bonds, the Series 2021B Debt Service Reserve Requirement 
is reduced, the Trustee shall transfer an amount equal to the amount of such 
reduction to the Series 2021B Interest Account.   

(f) Within five Business Days of any transfer of amounts from the Series 
2021B Debt Service Reserve Fund pursuant to this Section, the Trustee shall notify the 
Borrower in writing of such transfer, of the amount of the Series 2021B Debt Service 
Reserve Requirement as of the day of such transfer and of the amount remaining on 
deposit in the Series 2021B Debt Service Reserve Fund after such transfer. 

 

 

Section 5.15.  Series 2021C Debt Service Fund. 

(a) There shall be deposited into the Series 2021C Capitalized Interest 
Account the amounts specified in Section 3.02 hereof. On each date that transfers to the 
Series 2021C Interest Account are required by subsection (c) of this Section while there 
are funds on deposit in the Series 2021C Capitalized Interest Account, the Trustee will 
transfer from the Series 2021C Capitalized Interest Account to the Series 2021C Interest 
Account the lesser of (i) an amount equal to any such transfer required in respect of the 
Series 2021C Bonds on that date, or (ii) the amount remaining in the 2021C Capitalized 
Interest Account.  

(b) On the Final Completion Date and at the written request of the Borrower 
to the Trustee, all of the proceeds of the Series 2021 Bonds, or any portion thereof 
designated in writing by the Borrower, remaining in the Series 2021C Capitalized 
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Interest Account shall be transferred (i) to the Construction Account in order to pay 
Costs of the Project, or (ii) to the Series 2021C Interest Account or the Series 2021C 
Principal Account in order to pay the next payment or payments of principal or interest 
on the 2021C Bonds, respectively.  

(c) There shall be deposited into the Series 2021C Interest Account: (i)
amounts required to be deposited therein pursuant to Section 3.02, (ii) amounts required 
to be deposited therein pursuant to Section 5.06, (iii) amounts transferred thereto 
pursuant to subsection (d) of this Section, (iv) amounts received by the Trustee when 
accompanied by a Written Request of the Borrower that such amounts are to be 
deposited therein, and (v) amounts required to be deposited therein pursuant to the 
provisions of any Supplemental Indenture. On each Interest Payment Date for the Series 
2021C Bonds, the Trustee shall withdraw from the Series 2021C Interest Account for 
payment to the Owners of the Series 2021C Bonds, the interest on the Series 2021C 
Bonds then due and payable. Additionally, the Trustee shall withdraw amounts from the 
Series 2021C Interest Account: (i) for the purpose of making transfers to the Series 
2021A Interest Account in accordance with Section 5.11(b), as and when required 
pursuant to such Section, (ii) for the purpose of making transfers to the Series 2021A 
Principal Account in accordance with Section 5.11(d), as and when required pursuant to 
such Section, (iii) for the purpose of making transfers to the Series 2021B Interest 
Account in accordance with Section 5.13(b), as and when required pursuant to such 
Section, and (iv) for the purpose of making transfers to the Series 2021B Principal 
Account in accordance with Section 5.13(d), as and when required pursuant to such 
Section.  

(d) In the event that, on the Business Day prior to an Interest Payment Date
for the Series 2021C Bonds, after the deposit in the Series 2021C Interest Account of the 
amounts required to be deposited therein pursuant to Section 5.07, amounts in the Series 
2021C Interest Account are insufficient to pay the interest on the Series 2021C Bonds 
due and payable on such Interest Payment Date, the Trustee shall: (i) immediately notify 
the Borrower of such insufficiency, and (ii) make the following withdrawals in the 
following order of priority, and transfer any amounts so withdrawn to the Series 2021C 
Interest Account from the Supplemental Capitalized Interest Fund, to the extent of any 
amounts therein, the amount of any remaining insufficiency in the Series 2021C Interest 
Account. 

(e) There shall be deposited into the Series 2021C Principal Account: (i)
amounts required to be deposited therein pursuant to Sections 5.07, (ii) amounts 
received by the Trustee when accompanied by a Written Request of the Borrower that 
such amounts are to be deposited therein, and (iii) amounts required to be deposited 
therein pursuant to the provisions of any Supplemental Indenture. On each Principal 
Payment Date on which principal of the Series 2021C Bonds is due and payable[, 
including principal due and payable by reason of mandatory sinking fund redemption of 
the Series 2021C Bonds], the Trustee shall withdraw from the Series 2021C Principal 
Account for payment to the Owners of the Series 2021C Bonds, such principal then due 
and payable. Additionally, the Trustee shall withdraw amounts from the Series 2021C 
Principal Account (i) for the purpose of making transfers to the Series 2021A Interest 
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Account in accordance with Section 5.11(d), as and when required pursuant to such 
Section, and (ii) for the purpose of making transfers to the Series 2021A Principal 
Account in accordance with Section 5.11(f), as and when required pursuant to such 
Section, (iii) for the purpose of making transfers to the Series 2021B Interest Account in 
accordance with Section 5.13(d), as and when required pursuant to such Section, and 
(iv) for the purpose of making transfers to the Series 2021B Principal Account in 
accordance with Section 5.13(f), as and when required pursuant to such Section.  

(f) In the event that, on the Business Day prior to a Principal Payment Date 
on which principal of the Series 2021C Bonds is due and payable, [including principal 
due and payable by reason of mandatory sinking fund redemption of the Series 2021C 
Bonds,] after the deposit in the Series 2021C Principal Account of the amounts required 
to be deposited therein pursuant to Section 5.07, amounts in the Series 2021C Principal 
Account are insufficient to pay the such principal of the Series 2021C Bonds, the 
Trustee shall immediately notify the Borrower of such insufficiency. 

(g) The Trustee shall deposit in the Series 2021C Redemption Account: (i) amounts 
received in connection with an exercise of the option to redeem Series 2021C Bonds 
pursuant to Section 4.01, (ii) amounts received in connection with an extraordinary 
mandatory redemption of Series 2021C Bonds from Net Proceeds pursuant to Section 
4.03, and (iii) amounts required to be deposited therein pursuant to the provisions of any 
Supplemental Indenture. Amounts in the Series 2021C Redemption Account shall be 
disbursed therefrom (i) for the payment of the Redemption Price of Series 2021C Bonds 
redeemed pursuant to Section 4.01, (ii) for the payment of the Redemption Price of Series 
2021C Bonds redeemed pursuant to Section 4.03, and (iii) for the payment of the 
Redemption Price of Additional Bonds that are Series 2021C Bonds redeemed pursuant 
to the provisions of the Supplemental Indenture pursuant to which such Additional Bonds 
are issued. 

Section 5.16.  Extraordinary Costs Fund.   

(a) There shall be deposited into the Extraordinary Costs Fund: (i) 
amounts required to be deposited therein pursuant to Section 5.06, (ii) amounts 
received by the Trustee when accompanied by a Written Request of the Borrower 
that such amounts are to be deposited therein, and (iii) amounts required to be 
deposited therein pursuant to the provisions of any Supplemental Indenture. 

(b) Money in the Extraordinary Costs Fund shall be disbursed by the 
Trustee to pay Extraordinary Costs, as directed by the Borrower in a Written 
Request of the Borrower substantially in the form of Exhibit F attached hereto. 

Section 5.17.  Operating Reserve Fund.   

(a) There shall be deposited into the Operating Reserve Fund: (i) 
amounts required to be deposited therein pursuant to Section 3.02, (ii) amounts 
required to be deposited therein pursuant to Section 5.06, (iii) amounts received 
by the Trustee when accompanied by a Written Request of the Borrower that such 
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amounts are to be deposited therein, and (iv) amounts required to be deposited 
therein pursuant to the provisions of any Supplemental Indenture. 

(b) [Upon receipt of a Written Request of the Borrower stating that the 
Final Completion Date has occurred and requesting that the Trustee transfer the 
amount of $______________ from the Operating Reserve Fund to the Operating 
Account, the Trustee shall so transfer such amount.] 

(c) The Trustee shall, upon receipt of a Written Request of the 
Borrower, disburse money in the Operating Reserve Fund to the Depository Bank 
for deposit in the Operating Account, which Written Request shall state: (i) that 
amounts on deposit in the Revenue Fund are not sufficient to make the full 
amount of the disbursement to the Manager required by the Fourth priority of 
Section 5.06, (ii) the amount of such disbursement, and (iii) that such 
disbursement is in an amount that, together with money on deposit in the 
Operating Account, will equal the amount of Adjusted Operating Expenses for the 
following month, as specified in the then current Approved Budget. 

(d)  Reserved. 

Section 5.18.  Repair and Replacement Fund.   

(a) There shall be deposited into the Repair and Replacement Fund: (i) 
amounts required to be deposited therein pursuant to Section 5.06, (ii) amounts 
received by the Trustee when accompanied by a Written Request of the Borrower 
that such amounts are to be deposited therein, and (iii) amounts required to be 
deposited therein pursuant to the provisions of any Supplemental Indenture. 

(b) Money in the Repair and Replacement Fund shall be disbursed by 
the Trustee to pay Repair and Replacement Costs, as directed by the Borrower in 
a Written Request of the Borrower substantially in the form of Exhibit G attached 
hereto. 

Section 5.19.  FF&E Replacement Fund.   

(a) There shall be deposited into the FF&E Replacement Fund: (i) 
amounts required to be deposited therein pursuant to Section 5.06, (ii) amounts 
received by the Trustee when accompanied by a Written Request of the Borrower 
that such amounts are to be deposited therein, and (iii) amounts required to be 
deposited therein pursuant to the provisions of any Supplemental Indenture. 

(b) Money in the FF&E Replacement Fund shall be disbursed by the Trustee, 
as directed by the Borrower in a Written Request of the Borrower substantially in the 
form of Exhibit I attached hereto. 

Section 5.20.  Working Capital Fund.  
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(a) On the Closing Date, the Trustee shall deposit in the Working 
Capital Fund the amount specified in Section 3.02. 

(b) Money in the Working Capital Fund shall be disbursed by the 
Trustee to pay Operating Expenses, as directed by the Borrower in a Written 
Request of the Borrower substantially in the form of Exhibit H attached hereto. 
The Trustee is hereby authorized and directed to issue its checks or transmit wires 
for each disbursement described herein upon receipt of such a Written Request. 
The Trustee shall have no duty to verify the purposes for which such money is 
requisitioned. [On the last Business Day that is no later than ____ months after 
the Closing Date, all amounts, if any, remaining in the Working Capital Fund 
shall be withdrawn therefrom by the Trustee and transferred to the 
_______________ Account of the Project Fund and the Working Capital Fund 
shall be closed].  

(c) Reserved. 

Section 5.21.  Surplus Fund.   

(a) There shall be deposited into the Surplus Fund: (i) amounts 
required to be deposited therein pursuant to Section 5.06, (ii) amounts received by 
the Trustee when accompanied by a Written Request of the Borrower that such 
amounts are to be deposited therein, and (iii) amounts required to be deposited 
therein pursuant to the provisions of any Supplemental Indenture. 

(b) Upon receipt by the Trustee of a Written Request of the Borrower 
stating: (i) that the amount on deposit in the Revenue Fund is not sufficient to 
make the transfers therefrom required to be made within the next two Business 
Days in accordance with the terms hereof, and (ii) specifying the amount 
necessary to be transferred from the Surplus Fund to the Revenue Fund in order to 
eliminate such insufficiency, the Trustee shall so transfer such amount from the 
Surplus Fund to the Revenue Fund. 

(c) On each Surplus Cash Flow Application Date, provided that (i) all 
amounts outstanding have been paid in full under clauses (a) through (q) of 
Section 5.06 and (ii) no Event of Default has occurred and continues to exist, the 
Trustee shall transfer all amounts on deposit in the Surplus Fund to the Borrower 
for use in furtherance of its Charitable Purpose. 

Section 5.22.  Reserved.     
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Section 5.23.  Insurance and Condemnation Proceeds Fund.   

(a) The Trustee shall deposit in the Insurance and Condemnation 
Proceeds Fund all Net Proceeds of insurance or condemnation transferred to the 
Trustee pursuant to Section 6.01 or Section 6.02, respectively, of the Loan 
Agreement. 

(b) Money in the Insurance and Condemnation Proceeds Fund shall be 
disbursed by the Trustee in accordance with Section 6.01 or Section 6.02, as 
applicable, of the Loan Agreement, as directed in a Written Request of the 
Borrower. Each such Written Request shall include a certification by the 
Borrower that such disbursement is being made pursuant to Section 6.01 or 
Section 6.02, as applicable, of the Loan Agreement, and is in accordance with the 
provisions thereof, may be consecutively numbered and shall be accompanied by 
invoices or other documentation supporting the payments or reimbursements 
requested. 

Section 5.24.  Reserved.    

Section 5.25.  Reserved.   

Section 5.26.  Reserved. 

Section 5.27.  Supplemental Capitalized Interest Fund.   

(a) There shall be deposited into the Supplemental Capitalized Interest 
Fund: (i) amounts required to be deposited therein pursuant to Section 3.02, (ii) 
amounts received by the Trustee when accompanied by a Written Request of the 
Borrower that such amounts are to be deposited therein, and (iii) amounts 
required to be deposited therein pursuant to the provisions of any Supplemental 
Indenture. 

(b) Money in the Supplemental Capitalized Interest Fund shall be 
disbursed by the Trustee pursuant to the requirements of Section 5.11(d), Section 
5.13(d) and Section 5.15(d). 

Section 5.28.  Reserved.   

Section 5.29.  Investment of Money.   

(a) Except as otherwise provided herein, all money in the Funds and 
Accounts shall be invested by the Trustee solely in Permitted Investments, as 
specified in a Written Request of the Borrower received by the Trustee no later 
than two Business Days prior to the making of such investment. Money in such 
Funds and Accounts shall be invested in Permitted Investments maturing not later 
than the date on which it is estimated that such money will be required for the 
purposes specified in this Indenture. Absent a timely Written Request of the 
Borrower, the Trustee shall invest or re-invest any money in such funds in 
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Permitted Investments described in paragraph (e) of the definition thereof; 
provided, however, that any such investment shall be made by the Trustee only if, 
prior to the date on which such investment is to be made, the Trustee shall have 
received a Written Request of the Borrower specifying a specific money market 
fund that satisfies the requirements of such paragraph in which such investment is 
to be made and, if no such Written Request of the Borrower is so received, the 
Trustee shall hold such money uninvested. 

(b) Subject to the provisions of Section 5.08, all interest, profits and 
other income received from the investment of money in any Fund or Account 
(other than the Series 2021A Debt Service Reserve Fund) shall be retained 
therein. Subject to the provisions of Section 5.08, all interest, profits or other 
income received from the investment of money in the Series 2021A Debt Service 
Reserve Fund shall, until the Final Completion Date, be deposited in the 
Construction Account within the Project Fund and, thereafter, shall, be deposited 
in the Series 2021A Interest Account, provided that any such transfer shall be 
made only if and to the extent that, after such transfer, the amount on deposit in 
the Series 2021A Debt Service Reserve Fund is at least equal to the Series 2021A 
Debt Service Reserve Requirement.   

(c) Permitted Investments acquired as an investment of money in each 
Fund or Account shall be credited to such Fund or Account. For the purpose of 
determining the amount in each such Fund or Account, all Permitted Investments 
credited thereto shall be valued by the Trustee at the market value thereof. 

(d) The Trustee may act as principal or agent in the making or 
disposing of any investment. The Trustee shall be entitled sell or present for 
redemption any Permitted Investments in any Fund or Account whenever it shall 
be necessary to provide money to meet any required payment, transfer, 
withdrawal or disbursement from such Fund or Account, and the Trustee shall not 
be liable or responsible for any loss resulting from any investment made or sold 
pursuant to this Section. 

(e) The Trustee shall have no liability whatsoever for any loss, fee, tax 
or other charge incurred in connection with any investment, reinvestment or 
liquidation of an investment hereunder. 

(f) Each of the Authority and the Borrower acknowledges that to the 
extent regulations of the Comptroller of the Currency or other applicable 
regulatory entity grant the Authority or the Borrower the right to receive 
brokerage confirmations of security transactions as they occur, each of the 
Authority and the Borrower specifically waives receipt of such confirmations to 
the extent permitted by law. The Trustee shall furnish the Authority and the 
Borrower periodic cash transaction statements which include detail for all 
investment transactions made by the Trustee hereunder. 
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ARTICLE VI 
 

COVENANTS 

Section 6.01.  Punctual Payment.  The Authority shall, from and to the extent 
of the limited sources of payment specified herein, punctually pay or cause to be paid 
the principal of, and interest on, all the Bonds, in strict conformity with the terms of the 
Bonds and of this Indenture, according to the true intent and meaning thereof.  

Section 6.02.  Protection of Security and Rights of Owners.  The Trustee shall 
at all times, to the extent permitted by law, defend, preserve and protect all the rights of 
the Owners under this Indenture against all claims and demands of all Persons 
whomsoever. 

Section 6.03.  Performance of Covenants.  Subject to the provisions of Article 
VII, the Authority shall faithfully perform at all times any and all covenants, 
undertakings, stipulations and provisions contained in this Indenture, in each and every 
Bond and in all proceedings of the Authority pertaining thereto. Anything contained in 
this Indenture to the contrary notwithstanding, none of the covenants of the Authority 
contained in this Indenture are intended to create a general obligation of the Authority. 

Section 6.04.  Recordation or Filing of Security Instruments.  Pursuant to the 
Loan Agreement, the Borrower has agreed that the Borrower will cause this Indenture, 
the Loan Agreement and all supplements hereto and thereto, as well as all security 
instruments, financing statements and all supplements thereto and other instruments as 
may be required, to be kept, recorded, registered and filed in such manner and in such 
places as may be required by law in order to fully preserve and protect the security of 
the Owners and all rights of the Trustee hereunder. The Borrower shall file or cause to 
be filed continuation statements with regard to filed financing statements and neither the 
Authority nor the Trustee shall have any responsibility whatsoever with respect thereto. 

Section 6.05.  Rights Under the Loan Agreement.   

(a) Wherever in the Loan Agreement it is stated that the Borrower 
shall notify the Trustee, whenever the Loan Agreement gives the Trustee some 
right or privilege, or in any way attempts to confer upon the Trustee the ability for 
the Trustee to protect the security for payment of the Bonds, such part of the Loan 
Agreement shall be as though it were set out in this Indenture in full. The Trustee 
shall hold such documents, certificates or reports of the Borrower delivered to it 
in accordance with the Loan Agreement and, at the written request of an Owner, 
deliver such documents, certificates or reports to such Owner. 

(b) Notwithstanding anything to the contrary in this Indenture, the 
Authority shall have no obligation to, and instead the Trustee, as assignee of the 
Loan Agreement, may enforce, in its name or in the name of the Authority, all 
rights of the Authority (other than the Reserved Rights of the Authority, the 
enforcement of which shall be reserved exclusively to the Authority and the 
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Authority Indemnified Persons, as the case may be) and all obligations of the 
Borrower under and pursuant to the Loan Agreement for and on behalf of the 
Owners, whether or not the Authority is in default hereunder. 

Section 6.06.  Tax Covenants.   

(a) Subject to the provisions of Article VII, the Authority shall not 
take any action, or fail to take any action reasonably within its control that is 
inconsistent with the provisions of this Indenture, if such action or failure to take 
such action would adversely affect the exclusion from gross income of interest on 
the Series 2021 Bonds that are Tax-Exempt Bonds under Section 103 of the Code. 
Without limiting the generality of the foregoing, the Authority shall comply with 
the requirements of the Tax Certificate, which is incorporated herein as if fully set 
forth herein. This covenant shall survive payment in full or defeasance of the 
Series 2021 Bonds. 

(b) Notwithstanding any provisions of this Section, if the Borrower 
shall provide to the Authority and the Trustee with an Opinion of Bond Counsel 
to the effect that any specified action required under this Section is no longer 
required or that some further or different action is required to maintain the 
exclusion from federal income tax of interest on the Series 2021 Bonds that are 
Tax-Exempt Bonds, the Authority and the Trustee may conclusively rely on such 
opinion in complying with the requirements of this Section and of the Tax 
Certificate, and the covenants hereunder shall be deemed to be modified to that 
extent. 

Section 6.07.  Continuing Disclosure.  The Borrower and the Dissemination 
Agent have entered into the Continuing Disclosure Agreement. Pursuant to the Loan 
Agreement, the Borrower has undertaken all responsibility for compliance with 
continuing disclosure requirements for the Series 2021 Bonds applicable pursuant to 
Securities and Exchange Commission Rule 15c2-12, and the Authority shall have no 
obligation, responsibility or liability to the Owners or any other Person with respect to 
such disclosure matters. Notwithstanding any other provision of this Indenture, failure of 
the Borrower or the Dissemination Agent to comply with the Continuing Disclosure 
Agreement shall not be considered an Event of Default; provided, however, that the 
Trustee may (and, at the written direction of the Owners of at least 25% of the aggregate 
principal amount of Outstanding Series 2021 Bonds, and upon receipt of indemnification 
reasonably satisfactory to the Trustee, shall) or any Owner or Beneficial Owner of the 
Series 2021 Bonds may, take such actions as may be necessary and appropriate to 
compel performance under the Continuing Disclosure Agreement, including seeking 
mandate or specific performance by court order. 

Section 6.08.  Further Assurances.  The Authority shall make, execute and 
deliver any and all such further agreements, instruments and assurances as may be 
reasonably necessary or proper to carry out the intention or to facilitate the performance 
of this Indenture and for the better assuring and confirming unto the Owners of the 
rights and benefits provided in this Indenture. The Authority shall be under no obligation 
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to prepare, record or file any such instruments or transfers or any obligation to pay for 
same.  

ARTICLE VII 
 

LIMITATIONS ON LIABILITY OF AUTHORITY 

Section 7.01.  No Pecuniary Liability of Authority.  No agreements or 
provisions contained herein, or any agreement, covenant, or undertaking by the 
Authority in connection with the issuance, sale, and delivery of the Bonds shall give rise 
to any pecuniary liability of the Authority or a charge against its general credit, or shall 
obligate the Authority financially in any way, except as may be payable from the Trust 
Estate as provided in this Indenture. No failure by the Authority to comply with any 
term, covenant or agreement contained in the Bonds, this Indenture or the Loan 
Agreement, or in any document executed by the Authority in connection with the 
issuance and sale of the Bonds, shall subject the Authority to liability for any claim for 
damages, costs or other financial or pecuniary charges, except to the extent the same can 
be paid or recovered from the Trust Estate or other amounts derived under the Loan 
Agreement. Nothing herein shall preclude a proper party in interest from seeking and 
obtaining, to the extent permitted by law, specific performance against the Authority for 
any failure to comply with any term, condition, covenant or agreement herein; provided, 
however, that no costs, expenses, or other monetary relief shall be recoverable from the 
Authority, except as may be payable from the Trust Estate or other amounts derived 
under the Loan Agreement. No provision, covenant, or agreement contained herein, or 
any obligations imposed upon the Authority, or the breach thereof, shall constitute an 
indebtedness of the Authority within the meaning of any State constitutional or statutory 
limitation or shall constitute or give rise to a charge against the Authority’s general 
credit. In making the agreements, provisions and covenants set forth in this Indenture, 
the Authority has not obligated itself, except with respect to the application of the Trust 
Estate or other amounts derived under the Loan Agreement. 

Section 7.02.  Reliance on Facts and Certificates.  Anything in this Indenture 
to the contrary notwithstanding, the Authority shall be entitled to rely conclusively on 
the truth and accuracy of any certificate, opinion, notice or other instrument furnished to 
the Authority by the Trustee or the Borrower as to the existence of any fact or state of 
affairs required hereunder to be noticed by the Authority. 

Section 7.03.  Immunity of Authority’s Directors, Agents, Etc.  No recourse 
shall be had for the enforcement of any obligation, covenant, promise or agreement of 
the Authority contained in this Indenture, any other Authority Document or in any Bond 
or for any claim based hereon or otherwise in respect hereof or upon any obligation, 
covenant, promise, or agreement of the Authority contained in any agreement, 
instrument, or certificate executed in connection with the issuance and sale of the Bonds, 
against any of the Authority Indemnified Persons, whether by virtue of any 
constitutional provision, statute or rule of law, or by the enforcement of any assessment 
or penalty or otherwise; it being expressly agreed and understood that no personal 
liability whatsoever shall attach to, or be incurred by, any of the Authority Indemnified 
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Persons, either directly or by reason of any of the obligations, covenants, promises or 
agreements entered into by the Authority with the Borrower or the Trustee, or to be 
implied therefrom as being supplemental hereto or thereto, and that all personal liability 
of that character against each of the Authority Indemnified Persons is, by the execution 
of the Bonds, this Indenture and the other Authority Documents, and as a condition of, 
and as part of the consideration for, the execution of the Bonds, this Indenture and the 
other Authority Documents, is expressly waived and released. 

Section 7.04.  Unrelated Bond Issues.  The Authority has, prior to the issuance 
of the Series 2021 Bonds, issued, and subsequent to the issuance of the Series 2021 
Bonds, the Authority expects to issue, various series of bonds, notes or other obligations 
in connection with the financing of other projects pursuant to the Act. Any pledge, 
mortgage, or assignment made in connection with any such other bonds, notes or other 
obligations, other than Additional Bonds, shall be protected, and any funds pledged or 
assigned for the payment of principal, premium, if any, or interest on such other bonds, 
notes or other obligations shall not be used for the payment of principal or interest on the 
Bonds. Correspondingly, any pledge, mortgage, or assignment made in connection with 
the Bonds shall be protected, and any funds pledged or assigned for the payment of the 
Bonds shall not be used for the payment of principal, premium, if any, or interest on any 
such other bonds, notes or other obligations. 

ARTICLE VIII 
 

EVENTS OF DEFAULT AND REMEDIES 

Section 8.01.  Events of Default.   

(a) The following events shall be Events of Default: 

(i) failure to pay in full the principal or Redemption Price of, or 
interest on, the Series 2021A Bonds as and when the same shall become due and 
payable; 

(ii) as to the Series 2021A Bonds only, other than as described 
elsewhere in this Section, failure by the Authority to observe and perform any of 
the covenants, agreements or conditions on its part in this Indenture or the Series 
2021A Bonds contained, if such failure shall have continued for a period of 30 
days after written notice thereof, specifying such failure and requiring the same to 
be remedied, shall have been given to the Authority and the Borrower by the 
Trustee; provided, however, that, if the failure stated in the notice can be 
corrected, but not within such 30 day period, such failure shall not constitute an 
Event of Default if corrective action is instituted by the Authority within such 30 
day period and the Authority shall thereafter diligently and in good faith cure such 
failure in a period of time reasonably determined by the Trustee to be appropriate 
under the circumstances; 
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(iii) after the date on which no Series 2021A Bonds remain 
Outstanding, failure to pay in full the principal or Redemption Price of, or interest 
on, the Series 2021B Bonds as and when the same shall become due and payable; 

(iv) as to the Series 2021B Bonds after the date on which no Series 
2021A Bonds remain Outstanding, other than as described elsewhere in this 
Section, failure by the Authority to observe and perform any of the covenants, 
agreements or conditions on its part in this Indenture or the Series 2021B Bonds 
contained, if such failure shall have continued for a period of 30 days after written 
notice thereof, specifying such failure and requiring the same to be remedied, 
shall have been given to the Authority and the Borrower by the Trustee; provided, 
however, that, if the failure stated in the notice can be corrected, but not within 
such 30 day period, such failure shall not constitute an Event of Default if 
corrective action is instituted by the Authority within such 30 day period and the 
Authority shall thereafter diligently and in good faith cure such failure in a period 
of time reasonably determined by the Trustee to be appropriate under the 
circumstances; 

(v) after the date on which no Series 2021A Bonds and no Series 
2021B Bonds remain Outstanding, failure to pay in full the principal or 
Redemption Price of, or interest on, the Series 2021C Bonds as and when the 
same shall become due and payable; 

(vi) as to the Series 2021C Bonds after the date on which no Series 
2021A Bonds and no Series 2021B Bonds remain Outstanding, other than as 
described elsewhere in this Section, failure by the Authority to observe and 
perform any of the covenants, agreements or conditions on its part in this 
Indenture or the Series 2021C Bonds contained, if such failure shall have 
continued for a period of 30 days after written notice thereof, specifying such 
failure and requiring the same to be remedied, shall have been given to the 
Authority and the Borrower by the Trustee; provided, however, that, if the failure 
stated in the notice can be corrected, but not within such 30 day period, such 
failure shall not constitute an Event of Default if corrective action is instituted by 
the Authority within such 30 day period and the Authority shall thereafter 
diligently and in good faith cure such failure in a period of time reasonably 
determined by the Trustee to be appropriate under the circumstances; 

(vii) reserved; 

(viii) reserved; 

(ix) the Authority shall either: (A) become insolvent or generally fail to 
pay, or admit in writing its inability to pay, its debts as they become due, (B) 
voluntarily commence any proceeding or file any petition under federal or State 
bankruptcy, insolvency or similar law seeking dissolution or reorganization or the 
appointment of a receiver, trustee, custodian or liquidator for itself or a substantial 
portion of its property, assets or business or to effect a plan or other arrangement 
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with its creditors, or shall be adjudicated bankrupt, or shall make a general 
assignment for the benefit of creditors, or shall consent to, or acquiesce in the 
appointment of, a receiver, trustee, custodian or liquidator for itself or a 
substantial portion of its property, assets or business, or (C) take any action for the 
purpose of effectuating any of the foregoing; and 

(x) the occurrence and continuance of a Loan Default Event.

(b) Notwithstanding anything herein or any other Bond Document to
the contrary: (i) so long as any Series 2021A Bonds remain Outstanding: (A) the 
failure to pay in full the principal or Redemption Price of, or interest on, the 
Series 2021B Bonds as and when the same shall become due and payable shall 
not be an Event of Default, (B) no Event of Default shall exist or may be declared 
to exist with respect to the Series 2021B Bonds, and (C) other than with respect to 
the delivery of a report of an Independent Project Consultant if and to the extent 
required by Section 7.08(b) of the Loan Agreement, the Trustee shall not enforce 
the provisions hereof for the benefit of the Series 2021B Bonds, and (ii) so long as 
any Series 2021A Bonds remain Outstanding: (A) the failure to pay in full the 
principal or Redemption Price of, or interest on, the Series 2021C Bonds as and 
when the same shall become due and payable shall not be an Event of Default, (B) 
no Event of Default shall exist or may be declared to exist with respect to the 
Series 2021C Bonds, and (C) other than with respect to the delivery of a report of 
an Independent Project Consultant if and to the extent required by Section 7.08(b) 
of the Loan Agreement, the Trustee shall not enforce the provisions hereof for the 
benefit of the Series 2021C Bonds.  

(c) Notwithstanding anything herein or any other Bond Document to
the contrary, (i) so long as any Series 2021B Bonds remain Outstanding (A) the 
failure to pay in full the principal or Redemption Price of, or interest on, the 
Series 2021C Bonds as and when the same shall become due and payable shall 
not be an Event of Default, (B) no Event of Default shall exist or may be declared 
to exist with respect to the Series 2021C Bonds, and (C) other than with respect to 
the delivery of a report of an Independent Project Consultant if and to the extent 
required by Section 7.08(b) of the Loan Agreement, the Trustee shall not enforce 
the provisions hereof for the benefit of the Series 2021C Bonds. 

(d) Reserved.

(e) Upon obtaining actual knowledge of the existence of any Event of
Default, the Trustee shall notify the Authority and the Borrower in writing as soon 
as practicable, but in any event within three Business Days. 

Section 8.02.  Acceleration of Maturities.  If an Event of Default shall occur, 
then, and in each and every such case during the continuance of such Event of Default, 
the Trustee may and, at the written direction of the Majority Owners, upon notice in 
writing to the Authority and the Borrower, declare the principal of all of the Series 
2021A Bonds, the Series 2021B Bonds and the Series 2021C Bonds Outstanding, and 
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the interest accrued thereon, to be due and payable immediately and, upon any such 
declaration there shall become and shall be immediately due and payable the principal of 
all of the Series 2021A Bonds, the Series 2021B Bonds and the Series 2021C Bonds 
then Outstanding, and the interest accrued thereon, anything in this Indenture or in the 
Series 2021A Bonds, the Series 2021B Bonds and the Series 2021C Bonds contained to 
the contrary notwithstanding. Upon any such declaration of acceleration, the Authority 
and the Trustee shall immediately declare all Loan Payments under the Loan Agreement 
relating to the Series 2021A Bonds, the Series 2021B Bonds and the Series 2021C 
Bonds to be immediately due and payable as provided in Section 9.02 of the Loan 
Agreement. 

Any such declaration, however, is subject to the condition that if, at any time after such 
declaration and before any judgment or decree for the payment of the money due shall have been 
obtained or entered, the Authority or the Borrower shall deposit with the Trustee a sum sufficient 
to pay all the principal of, and interest on, the Series 2021A Bonds, the Series 2021B Bonds  and 
the Series 2021C Bonds payment of which is overdue, with interest on such overdue principal at 
the highest rate of interest borne by the Series 2021A Bonds, the Series 2021B Bonds and the 
Series 2021C Bonds, and the reasonable fees, charges and expenses of the Authority and the 
Trustee, including those of their respective attorneys, and any and all other defaults (other than in 
the payment of principal of, and interest on, the Series 2021A Bonds, the Series 2021B Bonds 
and the Series 2021C Bonds due and payable solely by reason of such declaration) shall have 
been made good or cured to the satisfaction of the Trustee or provision deemed by the Trustee to 
be adequate shall have been made therefor, then, and in every such case, the Trustee may, if such 
declaration was made by the Trustee without direction from Owners, and the Trustee shall, upon 
receipt of a written notice by the Majority Owners, as applicable, which written notice shall also 
be delivered to the Authority and the Borrower, on behalf of the Owners of all of the Series 
2021A Bonds, the Series 2021B Bonds and the Series 2021C Bonds, rescind and annul such 
declaration and its consequences and waive such default; but no such rescission and annulment 
shall extend to or shall affect any subsequent default, or shall impair or exhaust any right or 
power consequent thereon. 

Section 8.03.  Additional Remedies.  

(a) Subject to Sections 2.02, 2.04 and 2.05 and subsection (b) of this
Section, upon the occurrence and during the continuance of an Event of Default, 
the Trustee: 

(i) may take whatever action at law or in equity as may appear
necessary or desirable to collect the amounts then due and thereafter to become 
due, or to enforce performance or observance of any obligations, agreements or 
covenants of the Authority and the Borrower, or either of them, under the Act, 
this Indenture, the Loan Agreement and the Security Documents, and may, by 
action or suit in equity, enjoin any acts or things that may be unlawful or in 
violation of the rights of the Trustee or the Owners under the Act, this Indenture, 
the Loan Agreement or the Security Documents; 
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(ii) shall be entitled, as a matter of right without notice or demand
(such notice being expressly waived hereby), ex parte, to the appointment of a 
receiver or receivers of the Trust Estate, and of the rents, revenues, income, 
products and profits thereof, pending such proceedings, but, notwithstanding the 
appointment of any receiver, trustee or other custodian, the Trustee shall be 
entitled to the possession and control of any cash, securities or other instruments 
at the time held by, or payable or deliverable under the provisions of this 
Indenture to, the Trustee; 

(iii) may foreclose under the Mortgage Deed on or against all or any
portion of the Hotel or any interest of the Borrower therein with the power of sale 
as and to the extent permitted of a mortgagee or beneficiary by the laws of the 
State of Maine, and exercise all of the rights and remedies with respect thereto 
under the Mortgage Deed; 

(iv) may, subject to the rights of the Manager under the Management
Agreement and the Asset Manager under the Asset Management Agreement, and 
the terms and provisions of the Deposit Account Control Agreement and any non-
disturbance agreement, foreclose under the Security Documents and exercise all 
of the rights and remedies of a secured party under the Uniform Commercial 
Code with respect thereto, and realize upon the security interest in the Trust Estate 
and exercise all of the rights and remedies of a secured party under the Uniform 
Commercial Code with respect thereto; 

(v) may sue for and recover judgment, either before or after or during
the pendency of any proceedings for the enforcement of the lien of this Indenture, 
for the enforcement of any of its rights, or the rights of the Owners hereunder, but 
any such judgment against the Authority shall be enforceable only against the 
Trust Estate; provided, however, that no recovery of any judgment by the Trustee 
shall in any manner or to any extent affect the lien of this Indenture or any rights, 
powers or remedies of the Trustee hereunder, or any lien, rights, powers or 
remedies of the Owners of the Bonds, but such lien, rights, powers and remedies 
of the Trustee and of the Owners shall continue unimpaired as before; and 

(vi) may, subject to the provisions of the Loan Agreement, exercise any
and all rights and pursue any and all remedies available pursuant to law or 
provided under the Loan Documents (other than the Reserved Rights of the 
Authority) upon a Loan Default Event. 

(b) So long as any Series 2021A Bonds are Outstanding, in exercising
rights and pursuing remedies hereunder, the Trustee shall have no obligation to 
consider whether any such exercise or pursuit would have a material adverse 
effect on the likelihood or possibility that Owners of Series 2021B Bonds or 
Series 2021C Bonds will be paid amounts in respect of such Series 2021B Bonds, 
Series 2021C Bonds or to consider any effect that such exercise or pursuit may 
have on the Owners of Series 2021B Bonds, Series 2021C Bonds. So long as any 
Series 2021B Bonds are Outstanding, in exercising rights and pursuing remedies 
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hereunder, the Trustee shall have no obligation to consider whether any such 
exercise or pursuit would have a material adverse effect on the likelihood or 
possibility that Owners of Series 2021C Bonds will be paid amounts in respect of 
such Series 2021C Bonds or to consider any effect that such exercise or pursuit 
may have on the Owners of Series 2021C Bonds. 

Section 8.04.  Remedies Not Exclusive.  No remedy herein conferred upon or 
reserved to the Trustee or to the Owners is intended to be exclusive of any other remedy 
or remedies, and each and every such remedy, to the extent permitted by law and not 
otherwise limited by the terms hereof, shall be cumulative and in addition to any other 
remedy given hereunder or now or hereafter existing at law or in equity or otherwise. 

Section 8.05.  Power of Trustee to Enforce.  All rights of action under this 
Indenture or the Bonds or otherwise may be prosecuted and enforced by the Trustee 
without the possession of any of the Bonds or the production thereof in any proceeding 
relating thereto, and any such suit, action or proceeding instituted by the Trustee shall be 
brought in the name of the Trustee for the benefit and protection of the Owners of such 
Bonds, subject to the provisions of this Indenture. 

Section 8.06.  Application of Funds After Event of Default.   

(a) If an Event of Default shall occur and be continuing, unless the 
principal of all of the Bonds then Outstanding, and the interest accrued thereon, 
shall have been declared to be due and payable pursuant to Section 8.02, amounts 
held in the Funds and Accounts, all Revenues and any other amounts thereafter 
received by the Trustee under any of the provisions of this Indenture or the Loan 
Documents shall be applied in accordance with the provisions of Section 5.06. 

(b) If an Event of Default shall occur and be continuing and the 
principal of all of the Series 2021A Bonds, the Series 2021B Bonds and the Series 
2021C Bonds then Outstanding, and the interest accrued thereon, shall have been 
declared to be due and payable pursuant to Section 8.02, amounts held in the 
Funds and Accounts, all Revenues and any other amounts thereafter received by 
the Trustee under any of the provisions of this Indenture or the Loan Documents  
shall be applied as follows and in the following order: 

(i) first, to the payment of any Administrative Costs and 
Extraordinary Costs incurred in connection with such Event of Default and the 
pursuit of remedies with respect thereto under this Indenture; 

(ii) second, to the payment to the Persons entitled thereto of the 
principal of, and interest then due on, the Series 2021A Bonds, with interest on 
such amounts at the highest rate of interest borne by the Bonds, and, if the amount 
available shall not be sufficient to pay in full the principal of, and interest then 
due on, the Series 2021A Bonds, together with such interest, then to the payment 
thereof ratably, without preference or priority of principal over interest, or of 
interest over principal, or of any installment of interest over any other installment 
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of interest, or of any Series 2021A Bond over any other Series 2021A Bond, 
according to the amounts due respectively for principal and interest, to the 
Persons entitled thereto, without any discrimination or preference; 

(iii) third, to the payment to the Persons entitled thereto of the principal 
of, and interest then due on, the Series 2021B Bonds, with interest on such 
amounts at the highest rate of interest borne by the Bonds, and, if the amount 
available shall not be sufficient to pay in full the principal of, and interest then 
due on, the Series 2021B Bonds, together with such interest, then to the payment 
thereof ratably, without preference or priority of principal over interest, or of 
interest over principal, or of any installment of interest over any other installment 
of interest, or of any Series 2021B Bond over any other Series 2021B Bond, 
according to the amounts due respectively for principal and interest, to the 
Persons entitled thereto, without any discrimination or preference;  

(iv) fourth, to the payment to the Persons entitled thereto of the 
principal of, and interest then due on, the Series 2021C Bonds, with interest on 
such amounts at the highest rate of interest borne by the Bonds, and, if the amount 
available shall not be sufficient to pay in full the principal of, and interest then 
due on, the Series 2021C Bonds, together with such interest, then to the payment 
thereof ratably, without preference or priority of principal over interest, or of 
interest over principal, or of any installment of interest over any other installment 
of interest, or of any Series 2021C Bond over any other Series 2021C Bond, 
according to the amounts due respectively for principal and interest, to the 
Persons entitled thereto, without any discrimination or preference; and 

(v) any remaining amounts shall be transferred by the Trustee to the 
Revenue Fund. 

Section 8.07.  Reserved.   

Section 8.08.  Direction of Remedies by Owners; Limitations Thereon.   

(a) The Majority Owners shall have the right, by an instrument or 
concurrent instruments in writing executed and delivered to the Trustee, and upon 
indemnification of the Trustee to its reasonable satisfaction, to direct the method 
of conducting all remedial proceedings taken by the Trustee hereunder; provided, 
however, that such direction shall not be otherwise than in accordance with the 
provisions of this Indenture, the Act and other applicable law, and, provided, 
further, that the Trustee shall have the right to decline to follow any such direction 
that in the opinion of the Trustee would be unjustly prejudicial to Owners not 
parties to such direction. Notwithstanding the foregoing, the provisions of this 
Section shall not apply to the Reserved Rights of the Authority, the enforcement 
of which shall be reserved exclusively to the Authority and the Authority 
Indemnified Persons, as the case may be. 
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(b) No Owner shall have the right to institute any suit, action or 
proceeding at law or in equity, for the protection or enforcement of any right or 
remedy under this Indenture or any applicable law, unless: (i) such Owner shall 
have given to the Trustee written notice of the occurrence of an Event of Default, 
(ii) such Owner shall have made written request upon the Trustee to exercise the 
powers hereinbefore granted or to institute such suit, action or proceeding in its 
own name, (iii) such Owner shall have tendered to the Trustee indemnity 
satisfactory to the Trustee against the costs, expenses and liabilities to be incurred 
in compliance with such request, and (iv) the Trustee shall have refused or 
omitted to comply with such request for a period of 60 days after such written 
request shall have been received by, and such tender of indemnity shall have been 
made to, the Trustee. 

Such notification, request, tender of indemnity and refusal or omission are hereby 
declared, in every case, to be conditions precedent to the exercise by any Owner any remedy 
hereunder or under law, it being understood and intended that no one or more Owners shall have 
any right in any manner whatever by his or their action to affect, disturb or prejudice the security 
of this Indenture or the rights of any other Owners, or to enforce any right under the Bonds, this 
Indenture or applicable law with respect to the Bonds, except in the manner herein provided, and 
that all proceedings at law or in equity to enforce any such right shall be instituted, had and 
maintained in the manner herein provided and for the benefit and protection of all Owners, 
subject to the provisions of this Indenture. 

Section 8.09.  Termination of Proceedings.  In case any proceedings taken by 
the Trustee or any one or more Owners on account of any Event of Default shall have 
been discontinued or abandoned for any reason or shall have been determined adversely 
to the Trustee or the Owners, then in every such case the Authority, the Trustee and the 
Owners, subject to any determination in such proceedings, shall be restored to their 
former positions and rights hereunder, severally and respectively, and all rights, 
remedies, powers and duties of the Authority, the Trustee and the Owners shall continue 
as though no such proceedings had been taken. 

Section 8.10.  Trustee to File Proofs of Claim in Receivership.  In the case of 
any receivership, insolvency, bankruptcy, reorganization, arrangement, adjustment, 
composition or other judicial proceedings affecting the Trust Estate or the Borrower, the 
Authority or the Trustee shall, to the extent permitted by law, be entitled to file such 
proofs of claims and other documents as may be necessary or advisable in order to have 
claims of the Trustee and of the Owners allowed in such proceedings for the entire 
amount due and payable by the Authority under this Indenture at the date of the 
institution of such proceedings and for any additional amounts that may become due and 
payable by it after such date, without prejudice, however, to the right of any Owner to 
file a claim in his own behalf. 

Section 8.11.  Waivers.  At the written direction of the Majority Owners, the 
Trustee shall, upon indemnification of the Trustee to its reasonable satisfaction, waive 
any default or Event of Default hereunder, other than an Event of Default under 
paragraph (i), paragraph (iii) or paragraph (v) of Section 8.01(a); provided, however, 
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that such direction shall not be otherwise than in accordance with the provisions of this 
Indenture and other applicable law, and, provided, further, that the Trustee shall have the 
right to decline to follow any such Written Request or direction that in the opinion of the 
Trustee would be unjustly prejudicial to Owners not parties to such direction. 

Section 8.12.  Delay or Omission No Waiver.  No delay or omission of the 
Trustee or of any Owner to exercise any right or power arising upon the occurrence of 
any default or Event of Default shall impair any such right or power or shall be 
construed to be a waiver of any such default or Event of Default or an acquiescence 
therein, and every power and remedy given by this Indenture to the Trustee or to the 
Owners may be exercised from time to time and as often as may be deemed expedient. 

Section 8.13.  No Waiver of One Default to Affect Another.  No waiver of any 
default or Event of Default hereunder, whether by the Trustee or the Owners, shall 
extend to or affect any subsequent or any other then existing default or Event of Default 
or shall impair any rights or remedies consequent thereon. Nothing in this Indenture 
shall be deemed or construed to limit, impair or affect in any way the Authority’s (or 
any Authority Indemnified Person’s) right to enforce the Reserved Rights of the 
Authority, regardless of whether there is then existing an Event of Default (including a 
payment default), or any action based thereon or occasioned by an Event of Default or 
alleged Event of Default, and regardless of any waiver or forbearance granted by the 
Trustee or any Owner in respect thereof. Any default or Event of Default in respect of 
the Reserved Rights of the Authority may only be waived with the Authority’s written 
consent.  

ARTICLE IX 
 

TRUSTEE 

Section 9.01.  Duties and Liabilities of Trustee.  The Trustee shall, prior to an 
Event of Default, and after the curing or waiver of all Events of Default which may have 
occurred, perform such duties and only such duties as are expressly and specifically set 
forth in this Indenture and no implied covenants or obligations shall be read into this 
Indenture against the Trustee. The Trustee shall, during the existence of any Event of 
Default which has not been cured or waived, exercise such of the rights and powers 
vested in it by this Indenture, and use the same degree of care and skill in their exercise, 
as a prudent person would exercise or use under the circumstances in the conduct of 
such person’s own affairs. 

Section 9.02.  Qualifications; Removal and Resignation; Successors.   

(a) The Trustee initially a party hereto and any successor thereto shall 
at all times be a trust company, national banking association or bank having trust 
powers in good standing in or incorporated under the laws of the United States or 
any state thereof that is (or if such trust company, national banking association or 
bank is a member of a bank holding company system, its parent bank holding 
company is): (i) a national banking association that is supervised by the Office of 
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the Comptroller of the Currency, or (ii) a state-chartered commercial bank that is 
a member of the Federal Reserve System that, in either case, has at least $500 
million of assets. If such trust company, national banking association or bank 
publishes a report of condition at least annually, pursuant to law or to the 
requirements of any supervising or examining agency above referred to, then for 
the purpose of this subsection the combined capital and surplus of such trust 
company, national banking association or bank shall be deemed to be its 
combined capital and surplus as set forth in its most recent report of condition so 
published. 

(b) The Authority may, by an instrument in writing, upon at least 30
days’ notice to the Trustee, remove the Trustee initially a party hereto and any 
successor thereto unless an Event of Default shall have occurred and then be 
continuing, and shall remove the Trustee initially a party hereto and any successor 
thereto if the Trustee shall cease to be eligible in accordance with subsection (a) 
of this Section, or shall become incapable of acting, or shall be adjudged a 
bankrupt or insolvent, or a receiver of the Trustee or its property shall be 
appointed, or any public officer shall take control or charge of the Trustee or of its 
property or affairs for the purpose of rehabilitation, conservation or liquidation, in 
each case by giving written notice of such removal to the Trustee. 

(c) The Trustee may at any time resign by giving written notice of
such resignation by first-class mail, postage prepaid, to the Authority and the 
Borrower, and to the Owners at the respective addresses shown on the 
Registration Books. In case at any time the Trustee shall cease to be eligible in 
accordance with the provisions of subsection (a) of this Section, the Trustee shall 
resign immediately in the manner and with the effect specified in this Section. 

(d) Upon removal or resignation of the Trustee, the Authority shall,
upon receipt of: (i) a Written Request of the Borrower, promptly appoint a 
successor Trustee by an instrument in writing. Any removal or resignation of the 
Trustee and appointment of a successor Trustee shall become effective upon 
acceptance of appointment by the successor Trustee; provided, however, that any 
successor Trustee shall be qualified as provided in subsection (a) of this Section. 
If no qualified successor Trustee shall have been appointed and have accepted 
appointment within 45 days following notice of removal or notice of resignation 
as aforesaid, the removed or resigning Trustee or any Owner (on behalf of such 
Owner and all other Owners) may, at the expense of the Borrower, petition any 
court of competent jurisdiction for the appointment of a successor Trustee, and 
such court may thereupon, after such notice, if any, as it may deem proper, 
appoint such successor Trustee. Any successor Trustee appointed under this 
Indenture shall signify its acceptance of such appointment by executing and 
delivering to the Authority, the Borrower and to its predecessor Trustee a written 
acceptance thereof, and thereupon such successor Trustee, without any further act, 
deed or conveyance, shall become vested with all the money, estates, properties, 
rights, powers, trusts, duties and obligations of such predecessor Trustee, with 
like effect as if originally named Trustee herein; but, nevertheless at the Written 
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Request of the Authority or the request of the successor Trustee, such predecessor 
Trustee shall, upon payment of all amounts owed to it hereunder, execute and 
deliver any and all instruments of conveyance or further assurance and do such 
other things as may reasonably be required for more fully and certainly vesting in 
and confirming to such successor Trustee all the right, title and interest of such 
predecessor Trustee in and to any property held by it under this Indenture and 
shall pay over, transfer, assign and deliver to the successor Trustee any money or 
other property subject to the trusts and conditions herein set forth. Upon 
acceptance of appointment by a successor Trustee as provided in this subsection, 
the successor Trustee shall, within 15 days after such acceptance, mail, by first-
class mail postage prepaid, a notice of the succession of such Trustee to the trusts 
hereunder to the Owners at the addresses shown on the Registration Books. 

(e) Any trust company, national banking association or bank into 
which the Trustee may be merged or converted or with which it may be 
consolidated or any trust company, national banking association or bank resulting 
from any merger, conversion or consolidation to which it shall be a party or any 
trust company, national banking association or bank to which the Trustee may sell 
or transfer all or substantially all of its corporate trust business, provided such 
trust company, national banking association or bank shall be eligible under 
subsection (a) of this Section shall be the successor to such Trustee, without the 
execution or filing of any paper or any further act, anything herein to the contrary 
notwithstanding. 

Section 9.03.  Liability of Trustee.   

(a) The recitals of facts herein and in the Bonds contained shall be 
taken as statements of the Authority, and the Trustee shall not assume 
responsibility for the correctness of the same or incur any responsibility in respect 
thereof, other than as expressly stated herein in connection with the respective 
duties or obligations herein or in the Bonds assigned to or imposed upon it. The 
Trustee shall, however, be responsible for its representations contained in its 
certificate of authentication on the Bonds.  

(b) The Trustee makes no representations as to the validity or 
sufficiency of this Indenture or of any Bonds, or in respect of the security 
afforded by this Indenture and the Trustee shall incur no responsibility in respect 
thereof. The Trustee shall be under no responsibility or duty with respect to the 
issuance of the Bonds for value, the application of the proceeds thereof except to 
the extent that such proceeds are received by it in its capacity as Trustee, or the 
application of any money paid to the Authority or others in accordance with this 
Indenture.  

(c) The Trustee shall not be liable in connection with the performance 
of its duties hereunder, except for its own negligence or willful misconduct. 
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(d) No provision of this Indenture or any other document related 
hereto shall require the Trustee to risk or advance its own funds or otherwise incur 
any financial liability in the performance of any of its duties hereunder, or in the 
exercise of any of its rights or powers, if it shall have reasonable grounds for 
believing that repayment of such funds or adequate indemnity against such risk or 
liability is not reasonably assured to it.  

(e) The Trustee may execute any of the trusts or powers hereunder or 
perform any duties hereunder either directly or by or through agents or attorneys 
and the Trustee shall not be responsible for any misconduct or negligence on the 
part of any agent or attorney appointed with due care by it hereunder. 

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

(g) The immunities and protections extended to the Trustee also 
extend to its directors, officers, employees and agents. Such immunities and 
protections shall survive the Trustee’s resignation or removal and final payment 
of the Bonds. 

(h) Before taking action under Article VIII, this Article or otherwise 
taking any discretionary act hereunder upon the direction of the Majority Owners, 
the Trustee may require indemnity satisfactory to the Trustee be furnished to it to 
protect it against all fees and expenses, including those of its attorneys and 
advisors, and protect it against all liability it may incur. 

(i) The Trustee shall not be liable with respect to any action taken or 
omitted to be taken by it in good faith in accordance with the direction of the 
Majority Owners relating to the time, method and place of conducting any 
proceeding for any remedy available to the Trustee, or exercising any trust or 
power conferred upon the Trustee under this Indenture. 

(j) The Trustee shall be under no responsibility or duty with respect to 
the application of any money paid to the Authority, the Borrower or others in 
accordance with this Indenture or the Loan Agreement, except as to the 
application of any money paid to it in its capacity as Trustee. 

(k) The Trustee may become the Owner of Bonds with the same rights 
it would have if it were not Trustee and, to the extent permitted by law, may act as 
depository for and permit any of its officers or directors to act as a member of, or 
in any other capacity with respect to, any committee formed to protect the rights 
of Owners, whether or not such committee shall represent the Owners of a 
majority in aggregate principal amount of the Bonds then Outstanding. 

(l) The Trustee shall have no responsibility with respect to any 
information, statement, or recital in any official statement, offering memorandum 
or any other disclosure material prepared or distributed with respect to the Bonds. 
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(m) The Trustee shall not be responsible for the recording or
rerecording, filing or refiling of this Indenture or any security agreement in 
connection therewith or for the sufficiency of the security of the Bonds. The 
Trustee shall have no obligation to file any financing statements or continuation 
or amendments thereof. The Trustee shall not be required to give any bond or 
surety in respect to the execution of its trusts and powers hereunder. 

(n) The permissive right of the Trustee to act pursuant to this
Indenture shall not be construed as a duty. 

(o) In no event shall the Trustee be responsible or liable for special,
indirect, punitive or consequential loss or damage of any kind whatsoever, 
including loss of profit, irrespective of whether the Trustee has been advised of 
the likelihood of such loss or damage and regardless of the form of action. 

(p) In no event shall the Trustee be responsible or liable for any failure
or delay in the performance of its obligations hereunder arising out of or caused 
by, directly or indirectly, forces beyond its control, including strikes, work 
stoppages, accidents, acts or war or terrorism, civil or military disturbances, 
nuclear or natural catastrophes or acts of God, and interruptions, loss or 
malfunctions of utilities, communications or computer software or computer 
hardware services. 

(q) Every provision requiring the Trustee to take action upon the
occurrence of a default or Event of Default is qualified in that the Trustee must 
have actual knowledge of such default or Event of Default. The Trustee shall not 
be deemed to have knowledge of a default or Event of Default hereunder unless it 
has actual knowledge thereof. 

Section 9.04.  Right to Rely on Documents and Opinions.  

(a) The Trustee shall be protected in acting upon any Written
Certificate, Written Request, notice, resolution, request, consent, order, certificate, 
report, opinion, bond or other paper or document believed by it to be genuine and 
to have been signed or presented by the proper party or parties.  

(b) The Trustee agrees to accept and act upon instructions or directions
pursuant to this Indenture sent by unsecured e-mail, facsimile transmission or 
other similar unsecured electronic methods, provided, however, that, the Trustee 
shall have received an incumbency certificate listing persons designated to give 
such instructions or directions and containing specimen signatures of such 
designated persons, which such incumbency certificate shall be amended and 
replaced whenever a person is to be added or deleted from the listing. If the 
Authority or the Borrower elects to give the Trustee e-mail or facsimile 
instructions (or instructions by a similar electronic method) and the Trustee in its 
discretion elects to act upon such instructions, the Trustee’s good faith 
understanding of such instructions shall be deemed controlling. The Trustee shall 
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not be liable for any losses, costs or expenses arising directly or indirectly from 
the Trustee’s good faith reliance upon and compliance with such instructions 
notwithstanding such instructions conflict or are inconsistent with a subsequent 
written instruction. The Authority or the Borrower, as the case may be, agrees to 
assume all risks arising out of the use of such electronic methods to submit 
instructions and directions to the Trustee, including without limitation the risk of 
the Trustee acting on unauthorized instructions and the risk of interception and 
misuse by third parties. 

(c) Whenever in the administration of the duties imposed upon it by 
this Indenture the Trustee shall deem it necessary or desirable that a matter be 
proved or established prior to taking or suffering any action hereunder, such 
matter (unless other evidence in respect thereof be herein specifically prescribed) 
may be deemed to be conclusively proved and established by a Written Certificate 
of the Authority, a Written Request of the Authority, a Written Certificate of the 
Borrower, or a Written Request of the Borrower, as applicable, and such Written 
Certificate or Written Request shall be full warrant to the Trustee for any action 
taken or suffered in good faith under the provisions of this Indenture in reliance 
upon such Written Certificate or Written Request, but in its discretion the Trustee 
may, in lieu thereof, accept other evidence of such matter or may require such 
additional evidence as it may deem reasonable. 

(d) The Trustee may consult with counsel of its selection, which may 
be counsel of or to the Authority with respect to any action proposed to be taken 
or not taken by the Trustee hereunder or any action that the Trustee is requested to 
take or not take hereunder, including the Trustee’s execution and delivery of a 
Supplemental Indenture pursuant to Section 10.01 and the Trustee’s consent to 
amendments, supplements or modifications to a Loan Document pursuant to 
Section 10.05. The Trustee may obtain and act upon such advice of counsel or, if 
the Trustee determines that such is necessary or appropriate under the 
circumstances, an Opinion of Counsel, including, where appropriate, an Opinion 
of Bond Counsel, and the written advice of such counsel, such Opinion of 
Counsel or such Opinion of Bond Counsel, as applicable, shall be full and 
complete authorization and protection in respect of any action taken, suffered or 
omitted by it hereunder in good faith and in reliance thereon; provided, however, 
that at any time the Trustee is to receive an Opinion of Counsel or Opinion of 
Bond Counsel upon which it will rely, the Trustee shall request that the Authority 
be named as an addressee of such Opinion of Counsel or Opinion of Bond 
Counsel. If the Trustee is informed that counsel will not name the Authority as an 
addressee of such opinion, the Trustee shall promptly send notice thereof to the 
Authority, and the Trustee shall refrain from acting upon any such opinion for a 
period of three Business Days, unless in the judgement of the Trustee such delay 
would adversely affect the interests of the Owners. Notwithstanding anything to 
the contrary, in no event shall any failure by the Trustee to request that the 
Authority be named an addressee of an Opinion of Counsel, or to provide such 
notice to the Authority in accordance with the foregoing, prevent the Trustee from 
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taking any act or refraining from taking any act that in the opinion of the Trustee 
is in the best interests of the Owners. 

Section 9.05.  Accounting Records and Financial Statements.  The Trustee 
shall at all times keep, or cause to be kept, proper books of record and account, prepared 
in accordance with reasonable corporate trust industry standards, in which accurate 
entries shall be made of all transactions made by it relating to the proceeds of the Bonds, 
the Revenues received by it and all Funds and Accounts. Such books of record and 
account shall be available for inspection by the Authority and the Borrower during 
regular business hours and upon reasonable notice and under reasonable circumstances 
as agreed to by the Trustee. The Trustee shall deliver to the Borrower a monthly 
accounting of the Funds and Accounts; provided, however, that the Trustee shall not be 
obligated to deliver an accounting for any fund or account that (a) has a balance of zero, 
and (b) has not had any activity since the last reporting date. 

Section 9.06.  Preservation and Inspection of Documents.  All documents 
received by the Trustee under the provisions of this Indenture shall be retained in its 
possession and shall, during business hours and upon reasonable notice, be subject to the 
inspection of the Authority, the Borrower, and their agents and representatives duly 
authorized in writing. 

Section 9.07.  Compensation and Indemnification.  The Borrower shall pay, or 
cause to be paid, to the Trustee from time to time, from amounts on deposit in the 
Administrative Costs Fund, all compensation as shall be agreed to pursuant to a pre-
approved fee letter for all ordinary services rendered under this Indenture, and shall pay 
or cause to be paid any additional compensation for any extraordinary services rendered 
and all reasonable expenses, charges, legal and consulting fees and other disbursements 
pursuant to a pre-approved fee letter and those of its attorneys, agents and employees, 
incurred in and about the performance of their powers and duties under this Indenture, 
including reasonably required extraordinary services. The Borrower shall indemnify and 
save the Trustee, or cause the Trustee to be indemnified and saved, harmless against any 
losses, costs, claims, expenses, including legal fees and expenses, and liabilities which it 
may incur in the exercise and performance of its powers and duties hereunder, including 
the enforcement of any remedies and the defense of any suit, and which are not due to its 
negligence or its willful misconduct. The duty of the Borrower to compensate and 
indemnify the Trustee shall survive the resignation or removal of the Trustee and the 
termination and discharge of this Indenture.  

ARTICLE X 
 

SUPPLEMENTAL INDENTURES; AMENDMENTS OF LOAN DOCUMENTS 

Section 10.01.  Supplemental Indentures.   

(a) This Indenture and the rights and obligations of the Authority, the 
Trustee, the Borrower and the Owners hereunder may be modified or amended 
from time to time and at any time by a Supplemental Indenture, which the 
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Authority (in its discretion) and the Trustee may enter into. No such modification 
or amendment shall: (i) extend the fixed maturity of any Bond, reduce the amount 
of principal thereof or the rate of interest thereon, extend the time of payment 
thereof or alter the redemption provisions thereof, without the consent of the 
Owner of each Bond so affected, (ii) permit any pledge of, or the creation of any 
lien on, security interest in or charge or other encumbrance upon the assets 
pledged under this Indenture prior to or on a parity with the pledge contained in, 
and the lien and security interest created by, this Indenture or deprive the Owners 
of the pledge contained in, and the lien and security interest created by, this 
Indenture, except as expressly provided in this Indenture, without the consent of 
the Owners of all of the Bonds then Outstanding, or (iii) materially adversely 
affect the rights or obligations of the Borrower, without the prior written consent 
of the Borrower, or (iv) modify or amend this Section without the prior written 
consent of the Owners of all Bonds then Outstanding. 

(b) This Indenture and the rights and obligations of the Authority, the 
Trustee, the Borrower and the Owners hereunder may also be modified or 
amended from time to time and at any time by a Supplemental Indenture, which 
the Authority and the Trustee may enter into with prior notice to the Borrower, 
but without the consent of any Owners for any one or more of the following 
purposes: 

(i) to add to the covenants and agreements of the Authority in this 
Indenture contained, other covenants and agreements thereafter to be observed, to 
pledge or assign additional security for the Bonds (or any portion thereof), or to 
surrender any right or power herein reserved to or conferred upon the Authority; 

(ii) to make such provisions for the purpose of curing any ambiguity, 
inconsistency or omission, or of curing or correcting any defective provision 
contained in this Indenture, provided that such modification or amendment does 
not materially adversely affect the rights or interests of the Owners hereunder; 

(iii) to provide for the issuance of one or more Series of Additional 
Bonds, and to provide the terms and conditions under which such Series of 
Additional Bonds may be issued, subject to and in accordance with the provisions 
of Sections 3.03 and 3.04; 

(iv) to permit the qualification of this Indenture under the Trust 
Indenture Act of 1939, as amended, or any similar federal statute hereafter in 
effect; 

(v) to cause interest on the Tax-Exempt Bonds to be excludable from 
gross income for purposes of federal income taxation by the United States of 
America; and 
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(vi) in any other respect whatsoever as the Authority may deem 
necessary or desirable, provided that such modification or amendment does not 
materially adversely affect the rights or interests of the Owners hereunder. 

(c) No Supplemental Indenture that would materially affect the rights 
or obligations of the Borrower hereunder shall be entered into by the Authority 
and the Trustee without the prior written consent of the Borrower, which consent 
shall not be unreasonably withheld, conditioned or delayed. 

(d) The Trustee may in its discretion, but shall not be obligated to, 
enter into a Supplemental Indenture that materially adversely affects the Trustee’s 
rights, duties or immunities under this Indenture. 

(e) Promptly after the execution by the Authority and the Trustee of 
any Supplemental Indenture, the Trustee shall mail a notice, by first-class mail 
postage prepaid, setting forth in general terms the substance of such Supplemental 
Indenture, to the Borrower and to the Owners at the respective addresses shown 
on the Registration Books. Any failure to give such notice, or any defect therein, 
shall not, however, in any way impair or affect the validity of any such 
Supplemental Indenture. 

Section 10.02.  Effect of Supplemental Indenture.  Upon the execution of any 
Supplemental Indenture pursuant to this Article, this Indenture shall be deemed to be 
modified and amended in accordance therewith, and the respective rights, duties and 
obligations under this Indenture of the Authority, the Trustee, the Borrower and the 
Owners shall thereafter be determined, exercised and enforced hereunder subject in all 
respects to such modification and amendment, and all the terms and conditions of any 
such Supplemental Indenture shall be deemed to be part of the terms and conditions of 
this Indenture for any and all purposes. 

Section 10.03.  Endorsement of Bonds; Preparation of New Bonds.  Bonds 
delivered after the effective date of any Supplemental Indenture pursuant to this Article 
may bear a notation by endorsement or otherwise in form approved by the Authority and 
the Trustee as to any modification or amendment provided for in such Supplemental 
Indenture, and, in that case, upon demand of the Owner of any Bond Outstanding at the 
time of such effective date and presentation of such Bond for such purpose at the Office 
of the Trustee a suitable notation shall be made on such Bonds. If the Supplemental 
Indenture shall so provide, new Bonds so modified as to conform to any modification or 
amendment contained in such Supplemental Indenture shall be prepared and executed by 
the Authority and authenticated by the Trustee and, in that case, upon demand of the 
Owner of any Bond Outstanding at the time of such effective date, and presentation of 
such Bond for such purpose at the Office of the Trustee, such a new Bond in equal 
principal amount shall be exchanged for such Owner’s Bond so surrendered. 

Section 10.04.  Amendment of Particular Bonds.  The provisions of this 
Article shall not prevent any Owner from accepting any amendment or modification as 
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to any particular Bond owned by it, provided that due notation thereof is made on such 
Bond. 

Section 10.05.  Amendments, Supplements or Modifications to Loan 
Documents.   

(a) Except for the amendments, supplements or modifications 
authorized pursuant to subsection (b) of this Section, neither the Authority nor the 
Trustee shall enter into or agree or consent to any amendment, supplement or 
other modification to any Loan Document without the written consent of the 
Owners. No such amendment, modification or supplement shall (i) have the effect 
of extending the time for payment or reduce any amount payable by the Borrower 
under such Loan Document, without the consent of the Owner of each Bond 
affected thereby, (ii) permit the creation of any lien on, security interest in or 
charge or other encumbrance upon the assets, a lien on, security interest in or 
charge or other encumbrance upon which is created under any Loan Document, 
prior to or on a parity with such lien, security interest, charge or other 
encumbrance created by such Loan Document or deprive the Trustee of the lien, 
security interest, charge or other encumbrance created by such Loan Document, 
except as expressly provided therein, without the consent of the Owners of all of 
the Bonds then Outstanding, or (iii) modify or amend this Section without the 
prior written consent of the Owners of all Bonds then Outstanding. 

(b) The Authority (in its discretion) and the Trustee may also enter 
into or agree or consent to an amendment, supplement or other modification to 
any Loan Document without the consent of any Owners for any one or more of 
the following purposes: 

(i) to add to the covenants and agreements of the Borrower or other 
party thereto in such Loan Document contained, other covenants and agreements 
thereafter to be observed, to pledge or assign additional security thereunder, or to 
surrender any right or power herein reserved to or conferred upon the Borrower or 
such other party; 

(ii) to make such provisions for the purpose of curing any ambiguity, 
inconsistency or omission, or of curing or correcting any defective provision 
contained in such Loan Document, provided that such modification or amendment 
does not materially adversely affect the rights or interests of the Owners 
hereunder; 

(iii) to make such amendment, supplement or other modification as 
may be required by the provisions of the Loan Documents or this Indenture; 

(iv) to make provision for or accommodate the issuance of one or more 
Series of Additional Bonds, subject to and in accordance with the provisions of 
Sections 3.03 and 3.04; 
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(v) to permit the qualification of this Indenture under the Trust 
Indenture Act of 1939, as amended, or any similar federal statute hereafter in 
effect; 

(vi) to cause interest on the Tax-Exempt Bonds to be excludable from 
gross income for purposes of federal income taxation by the United States of 
America; and 

(vii) in any other respect whatsoever as the Authority or the Trustee 
may deem necessary or desirable, provided that such modification or amendment 
does not materially adversely affect the rights or interests of the Owners. 

(c) Promptly after the execution of any amendment, supplement or 
modification to a Loan Document executed in accordance with the provisions of 
this Section, the Trustee shall mail a notice (the form of which shall be furnished 
to the Trustee by the Borrower), by first-class mail postage prepaid, setting forth 
in general terms the substance of such amendment, supplement or modification, to 
the Borrower and to the Owners at the respective addresses shown on the 
Registration Books. Any failure to give such notice, or any defect therein, shall 
not, however, in any way impair or affect the validity of any such amendment, 
supplement or modification. 

ARTICLE XI 
 

DEFEASANCE 

Section 11.01.  Discharge of Indenture.   

(a) If: (i) the Authority shall pay or cause to be paid or there shall 
otherwise be paid to the Owners of all Outstanding Bonds the principal thereof 
and the interest and premium, if any, thereon at the times and in the manner 
stipulated herein and therein, and (ii) all amounts payable to the Indemnified 
Persons and the Trustee hereunder and under the Loan Agreement, and all other 
Administrative Costs then due and payable, have been paid in full, then the 
Owners shall cease to be entitled to the pledge of the Trust Estate, and all 
agreements, covenants and other obligations of the Authority hereunder shall 
thereupon cease, terminate and become void and this Indenture shall be 
discharged and satisfied. In such event, the Trustee shall execute and deliver to 
the Authority and the Borrower all such instruments as the Authority may request 
to evidence such discharge and satisfaction, and the Trustee shall, upon receipt of 
a Written Request of the Borrower directing the Trustee to do so, pay over or 
deliver to the Borrower all money or securities held by it pursuant hereto that are 
not required for the payment of the principal of and interest and premium, if any, 
on the Bonds. 

(b) Subject to the provisions of subsection (a) of this Section, when 
any Bond shall have been paid and if, at the time of such payment, the Authority 
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shall have kept, performed and observed all of the covenants and promises in the 
Bonds and in this Indenture required or contemplated to be kept, performed and 
observed by it or on its part on or prior to that time, then this Indenture shall be 
considered to have been discharged in respect of such Bond and such Bond shall 
cease to be entitled to the pledge of the Trust Estate, and all agreements, 
covenants and other obligations of the Authority as to such Bond hereunder shall 
cease, terminate, become void and be completely discharged and satisfied as to 
such Bond. 

(c) Notwithstanding the discharge and satisfaction of this Indenture or 
the discharge and satisfaction of this Indenture in respect of any Bond, those 
provisions of this Indenture relating to the maturity of the Bonds, interest 
payments and dates thereof, exchange and transfer of Bonds, replacement of 
mutilated, destroyed, lost or stolen Bonds, the safekeeping and cancellation of 
Bonds, non-presentment of Bonds, the duties of the Trustee in connection with all 
of the foregoing, the rights of the Trustee under Article IX hereof shall remain in 
effect and shall be binding upon the Trustee and the Owners of such Bond, and 
the Trustee shall continue to be obligated to hold in trust any money or 
investments then held by the Trustee for the payment of the principal of and 
interest and premium, if any, on such Bond, and to pay to the Owner of such 
Bond the funds so held by the Trustee as and when such payment becomes due. 

 

Section 11.02.  Bonds Deemed to Have Been Paid.   

(a) If money shall have been set aside and held by the Trustee for the 
payment or redemption of any Bond, the payment of the interest thereon to the 
maturity or redemption date thereof, and the payment of the premium, if any, 
thereon, such Bond shall be deemed to have been paid within the meaning and 
with the effect provided in Section 11.01. Any Outstanding Bond shall prior to the 
maturity date or redemption date thereof be deemed to have been paid within the 
meaning of and with the effect expressed in Section 11.01 if: (i) in case any of 
such Bonds are to be redeemed on any date prior to such Bond’s maturity date, 
the Authority, pursuant to a Written Request of the Borrower, shall have given to 
the Trustee in form satisfactory to it irrevocable instructions to mail, on a date in 
accordance with the provisions of Section 4.05, notice of redemption of such 
Bond on such redemption date, such notice to be given in accordance with Section 
4.05, (ii) there shall have been deposited with the Trustee either: (A) money in an 
amount which shall be sufficient, or (B) Defeasance Securities, the principal of 
and the interest on which when due, and without any reinvestment thereof, 
together with the money, if any, deposited therewith, will provide money which 
shall be sufficient to pay when due the interest to become due on such Bond on 
and prior to the maturity date or redemption date thereof, as the case may be, and 
the principal of and premium, if any, on such Bond, and (iii) in the event such 
Bond is not by its terms subject to redemption within the next succeeding 60 days, 
the Authority, at the written request of the Borrower, shall have given the Trustee 
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in form satisfactory to it irrevocable instructions to mail as soon as practicable, a 
notice to the Owner of such Bond that the deposit required by clause (ii) above 
has been made with the Trustee and that such Bond is deemed to have been paid 
in accordance with this Section and stating the maturity date or redemption date 
upon which money is to be available for the payment of the principal of and 
premium, if any, on such Bond. 

(b) No Bond shall be deemed to have been paid pursuant to clause (ii)
of subsection (a) of this Section unless the Borrower shall have caused to be 
delivered to the Authority, the Trustee and the Borrower: (i) an executed copy of 
a Verification Report with respect to such deemed payment, addressed to the 
Authority, the Trustee and the Borrower, in form and in substance acceptable to 
the Authority and the Borrower, (ii) a copy of the escrow agreement entered into 
in connection with the deposit pursuant to clause (ii) of subsection (a) of this 
Section resulting in such deemed payment, which escrow agreement shall be in 
form and in substance acceptable to the Authority and the Borrower and shall 
provide: (A) that no substitution of Defeasance Securities shall be permitted 
except with: (I) other Defeasance Securities and upon delivery of a new 
Verification Report, and (II) the prior written consent of the Borrower, and (B) 
that no reinvestment of Defeasance Securities shall be permitted except as 
contemplated by the original Verification Report, and (iii) a copy of an Opinion of 
Bond Counsel, dated the date of such deemed payment and addressed to the 
Authority, the Trustee and the Borrower, in form and in substance acceptable to 
the Authority, the Trustee and the Borrower, to the effect that such Bond has been 
paid within the meaning and with the effect expressed in this Indenture, this 
Indenture has been discharged in respect of such Bond and all agreements, 
covenants and other obligations of the Authority hereunder as to such Bond have 
ceased, terminated, become void and been completely discharged and satisfied. 

Section 11.03.  Unclaimed Money.  Any money held by the Trustee in trust for 
the payment and discharge of the principal of, or premium or interest on, any Bond that 
remain unclaimed for two years after the date when such principal, premium or interest 
has become payable, if such money was held by the Trustee at such date, or for two 
years after the date of deposit of such money if deposited with the Trustee after the date 
when such principal, premium or interest become payable, shall be repaid by the Trustee 
to the Borrower as its absolute property, subject to any claim, cause of action, judgment 
or attachment of or by the Authority or any Authority Indemnified Person in respect of 
the Reserved Rights of the Authority, but otherwise free from trust, and the Trustee shall 
thereupon be released and discharged with respect thereto and the Owner of such Bond 
shall look only to the Borrower for the payment of such principal, premium or interest. 

ARTICLE XII 

MISCELLANEOUS 

Section 12.01.  Notices.  Any written notice, statement, demand, consent, 
approval, authorization, offer, designation, request or other communication to be given 
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hereunder shall be given to the party entitled thereto at its address set forth below, or at 
such other address as such party may provide to the other parties in writing from time to 
time, namely: 

If to the Authority: 

Finance Authority of Maine 
PO Box 949 
5 Community Drive 
Augusta, Maine  04332-0949 
Attention:  

If to the Trustee: 

 
 
Attention: __________________ 

If to the Borrower: 

Provident Group – Moosehead Lake L3C 
c/o Provident Resources Group Inc. 
5565 Bankers Avenue 
Baton Rouge, Louisiana 70808 
Attention: CEO and Chief Legal Officer 

 
with a copy to: 
 
Fishman Haygood, LLP 
100 North Street, Suite 899 
Baton Rouge, Louisiana 70802 
Attention:  Louis Quinn, Jr. 

 
 

Each such notice, statement, demand, consent, approval, authorization, offer, designation, 
request or other communication hereunder shall be deemed delivered to the party to whom it is 
addressed (a) if given by courier or delivery service or if personally served or delivered, upon 
delivery, (b) if given by registered or certified mail, return receipt requested, deposited with the 
United States mail postage prepaid, 72 hours after such notice is deposited with the United States 
mail, (c) if given by electronic mail, on the date sent, but only if confirmation of the receipt of 
such electronic mail is received or if notice is concurrently sent by another means specified 
herein, and (d) if given by any other means, upon delivery at the address specified in this 
Section. 

Section 12.02.  Limitation of Rights.  With the exception of rights herein 
expressly conferred on the Borrower, nothing in this Indenture or in the Bonds expressed 
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or implied is intended or shall be construed to give to any Person other than the Trustee, 
the Authority and the Owners any legal or equitable right, remedy or claim under or in 
respect of this Indenture or any covenant, condition or provision therein or herein 
contained, and all such covenants, conditions and provisions are and shall be held to be 
for the sole and exclusive benefit of the Trustee, the Authority and the Owners. 

Section 12.03.  Third-Party Beneficiaries.  Each of (a) each Authority 
Indemnified Person, other than the Authority, and (b) the Borrower, shall each be 
considered to be a third-party beneficiary of this Indenture. Nothing in this Indenture 
shall confer any right upon any person other than the parties hereto and the specifically 
designated third party beneficiaries of this Indenture. 

Section 12.04.  Successor Is Deemed Included in All References to 
Predecessor.  Whenever in this Indenture either the Authority or the Trustee is named 
or referred to, such reference shall be deemed to include the successors or assigns 
thereof, and all the covenants and agreements in this Indenture contained by or on behalf 
of the Authority or the Trustee shall bind and inure to the benefit of the respective 
successors and assigns thereof whether so expressed or not. 

Section 12.05.  Disposition of Bonds.  Whenever in this Indenture provision is 
made for the cancellation by the Trustee and the delivery to the Authority of any Bonds, 
the Trustee shall, in lieu of such cancellation and delivery, dispose of such Bonds in 
accordance with its customary procedures.  

Section 12.06.  Severability of Invalid Provisions.  If any one or more of the 
provisions contained in this Indenture or in the Bonds shall for any reason be held to be 
invalid, illegal or unenforceable in any respect, then such provision or provisions shall 
be deemed severable from the remaining provisions contained in this Indenture and such 
invalidity, illegality or unenforceability shall not affect any other provision of this 
Indenture, and this Indenture shall be construed as if such invalid or illegal or 
unenforceable provision had never been contained herein. 

Section 12.07.  Evidence of Rights of Owners.   

(a) Any request, consent or other instrument required or permitted by 
this Indenture to be signed and executed by Owners may be in any number of 
concurrent instruments of substantially similar tenor and shall be signed or 
executed by such Owners in Person or by an agent or agents duly appointed in 
writing. Proof of the execution of any such request, consent or other instrument or 
of a writing appointing any such agent, or of the holding by any Person of Bonds 
transferable by delivery, shall be sufficient for any purpose of this Indenture and 
shall be conclusive in favor of the Trustee and the Authority if made in the 
manner provided in this Section. 

(b) The fact and date of the execution by any Person of any such 
request, consent or other instrument or writing may be proved by the certificate of 
any notary public or other officer of any jurisdiction, authorized by the laws 
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thereof to take acknowledgments of deeds, certifying that the Person signing such 
request, consent or other instrument acknowledged to him the execution thereof, 
or by an affidavit of a witness of such execution duly sworn to before such notary 
public or other officer. 

(c) The ownership of Bonds shall be proved by the Registration 
Books. 

(d) Any request, consent, or other instrument or writing of the Owner 
of any Bond shall bind every future Owner of the same Bond and the Owner of 
every Bond issued in exchange therefor or in lieu thereof, in respect of anything 
done or suffered to be done by the Trustee or the Authority in accordance 
therewith or reliance thereon. 

Section 12.08.  Disqualified Bonds.  In determining whether the Owners of the 
requisite aggregate principal amount of Bonds have concurred in any demand, request, 
direction, consent or waiver under this Indenture, Bonds which are actually known by 
the Trustee to be owned or held by or for the account of the Authority or the Borrower, 
or by any other obligor on the Bonds, or by any Person directly or indirectly controlling 
or controlled by, or under direct or indirect common control with, the Authority, the 
Borrower or any other obligor on the Bonds, shall be disregarded and deemed not to be 
Outstanding for the purpose of any such determination. Bonds so owned which have 
been pledged in good faith may be regarded as Outstanding for the purposes of this 
Section if the pledgee shall establish to the satisfaction of the Trustee the pledgee’s right 
to vote such Bonds and that the pledgee is not a Person directly or indirectly controlling 
or controlled by, or under direct or indirect common control with, the Authority, the 
Borrower or any other obligor on the Bonds. In case of a dispute as to such right, any 
decision by the Trustee taken upon the advice of counsel shall be full protection to the 
Trustee. 

Section 12.09.  Money Held for Particular Bonds.  The money held by the 
Trustee for the payment of the amount due on any particular date with respect to 
particular Bonds shall, on and after such date and pending such payment, be set aside on 
its books and held in trust by it for the Owners of the Bonds entitled thereto, subject, 
however, to the provisions of Section 11.03 but without any liability for interest thereon. 

Section 12.10.  Funds and Accounts.  Any Fund or Account required by this 
Indenture to be established and maintained by the Trustee may be established and 
maintained in the accounting records of the Trustee, either as a fund or an account, and 
may, for the purposes of such records, any audits thereof and any reports or statements 
with respect thereto, be treated either as a Fund or as an Account; but all such records 
with respect to all such Funds and Accounts shall at all times be maintained in 
accordance with reasonable corporate trust industry standards to the extent practicable, 
and with due regard for the requirements hereof and for the protection of the security of 
the Bonds and the rights of every Owner thereof. The Trustee may establish any such 
additional Funds or Accounts as it deems necessary to perform its obligations hereunder. 
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Section 12.11.  Payment on Non-Business Days.  In the event any payment is 
required to be made hereunder on a day which is not a Business Day, such payment shall 
be made on the next succeeding Business Day with the same effect as if made on such 
non-Business Day. 

Section 12.12.  Electronic Storage.  The parties hereto agree that the transaction 
described herein may be conducted and related documents may be stored by electronic 
means. Copies, telecopies, facsimiles, electronic files and other reproductions of original 
executed documents shall be deemed to be authentic and valid counterparts of such 
original documents for all purposes, including the filing of any claim, action or suit in 
the appropriate court of law.  

Section 12.13.  Waiver of Personal Liability.  No director, member, officer, 
agent, counsel, consultant or employee of the Authority shall be individually or 
personally liable for the payment of the Bonds or be subject to any personal liability or 
accountability by reason of the issuance thereof; but nothing herein contained shall 
relieve any such director, member officer, agent, counsel, consultant or employee from 
the performance of any official duty provided by law or by this Indenture. 

Section 12.14.  U.S.A. Patriot Act.  The parties hereto acknowledge that in 
accordance with Section 326 of the U.S.A. Patriot Act, the Trustee, like all financial 
institutions and in order to help fight the funding of terrorism and money laundering, is 
required to obtain, verify and record information that identifies each person or legal 
entity that establishes a relationship or opens an account with the Trustee. The parties to 
this Indenture shall provide the Trustee with such information as it may request in order 
for the Trustee to satisfy the requirements of the U.S.A. Patriot Act. 

Section 12.15.  Governing Law and Venue.  This Indenture shall be governed 
by and construed in accordance with the laws and judicial decisions of the State, without 
reference to any choice of law principles, except as such laws may be preempted by any 
federal rules, regulations and laws. The parties hereto expressly acknowledge and agree 
that any action to interpret or enforce the terms of this Indenture against the Authority 
shall be brought and maintained in the Superior Court of the State of Maine, in and for 
the County of Piscataquis, the United States District Court in and for the District of 
Maine, or any United States Bankruptcy Court in any case involving or having 
jurisdiction over the Borrower, Provident or the Project. 

Section 12.16.  Reserved. 

Section 12.17.  Execution in Several Counterparts.  This Indenture may be 
executed in any number of counterparts and each of such counterparts shall for all 
purposes be deemed to be an original, and all such counterparts shall together constitute 
but one and the same instrument. 

Section 12.18.  Additional Notices to Rating Agencies.  The Trustee hereby 
agrees that if at any time: (a) payment of principal and interest on the Bonds is 
accelerated pursuant to the provisions of Section 8.02 hereof, (b) the Authority shall 
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redeem the entire principal amount of the Bonds Outstanding hereunder prior to 
maturity, (c) a successor Trustee is appointed hereunder, or (d) the Owners shall consent 
to any amendment to this Indenture or shall waive any provision of this Indenture, then, 
in each case, the Trustee will promptly give notice of the occurrence of such event to 
each Rating Agency, if any, then maintaining a rating on the Bonds,  which notice in the 
case of an event referred to in clause (d) shall include a copy of any such amendment or 
waiver. 
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IN WITNESS WHEREOF, the Authority has caused this Indenture to be signed in its 
name by its representative thereunto duly authorized, and the Trustee has caused this Indenture 
to be signed in its corporate name by its officer thereunto duly authorized, all as of the day and 
year first above written. 

FINANCE AUTHORITY OF MAINE 
 
 
By:   
 
 
 
________________________, AS 
TRUSTEE 
 
 
By:   

Authorized Officer 



 

 

EXHIBIT A 
 

MASTER DEFINITIONS 

 “501(c)(3) Organization” means an organization described in Section 501(c)(3) of the 
Code, exempt from the payment of federal income tax under Section 501(a) of the Code. 

 “Accountant” means any independent public accounting firm (which may be the firm of 
accountants who regularly audit the books and accounts of the Borrower) from time to time 
selected by the Borrower.  

“Accounts” means the accounts from time to time established pursuant to the Indenture 
in any of the Funds established and held by the Trustee pursuant to the Indenture. 

“Accredited Investor” means an “accredited investor” as defined in Section 501(a) of 
Regulation D promulgated under the Securities Act of 1933. 

“Act” means Maine State Revised Statutes, Title 10, Chapter 110, as amended. 

“Additional Bonds” means Bonds other than Series 2021 Bonds issued under the 
Indenture in accordance with the provisions of Sections 3.03 and 3.04 thereof. 

“Additional Payments” means the amounts required to be paid by the Borrower to the 
Authority, the Trustee, or other Person, as applicable, pursuant to Section 4.02 of the Loan 
Agreement.  

“Adjusted Operating Expenses” means, with respect to the Project, for any period, the 
Operating Expenses for such period, excluding therefrom (a) Administrative Costs for such 
period, (b) Taxes with respect to the Project for such period, and (c) insurance premiums on 
insurance policies with respect to the Project for such period.  

“Administrative Costs” means (a) any and all reasonable costs and expenses of the 
Authority, including reasonable attorneys’ fees and costs, but excluding Extraordinary Costs, 
incurred by the Authority (i) in connection with the authorization, issuance, sale and delivery of 
the Series 2021 Bonds, (ii) in collecting, compromising and enforcing payment of the Loan 
Payments, (iii) in preserving, exercising and enforcing the rights and remedies under the Bond 
Documents, (iv) in protecting, defending and preserving the validity and priority of the Liens and 
security interests granted under the Loan Agreement, the Indenture or the Security Documents, 
(v) in connection with the reasonable supervision or inspection of the Borrower, its properties, 
assets or operations, and (vi) otherwise in connection with the administration of the Bond 
Documents, (b) all compensation of the Trustee for all services rendered under the Indenture, and 
also all reasonable expenses, charges, legal and consulting fees and other disbursements and 
those of its attorneys, agents and employees, incurred in and about the performance of its powers 
and duties under the Indenture, as provided in Section 9.07 of the Indenture, (c) the reasonable 
fees and expenses of such Accountants, Rebate Analysts, consultants, attorneys and other experts 
as may be engaged by the Authority or the Trustee in connection with the performance of their 
respective duties, or pursuit of their respective rights, under the Loan Agreement or the Indenture 
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and to prepare audits, financial statements, reports, opinions or provide such other services 
required under the Bond Documents, including, but not limited to, any audit or inquiry by the 
Internal Revenue Service or any other governmental body, and (d) all taxes and assessments of 
any type or character charged to the Authority or the Trustee affecting the amount available to 
the Authority or the Trustee from payments to be received under the Loan Agreement or in any 
way arising due to the transactions contemplated by the Loan Documents and the Indenture 
(including taxes and assessments assessed or levied by any public agency or governmental 
authority of whatsoever character having power to levy taxes or assessments), but excluding and 
taxes based upon or measured by the net income of the Trustee. 

“Administrative Costs Fund” means the fund by that name established and held by the 
Trustee pursuant to Section 5.02 of the Indenture. 

“Affiliate” means, any Person that, directly or indirectly, controls, is controlled by, or is 
under common control with, another Person. For the purpose of this definition, “control” means 
having (a) direct or indirect power to direct or cause the direction of the management or policies 
of a non-natural Person (including the right to veto policy decisions), whether through the 
ownership of voting interests, by agreement, or otherwise, or (b) a family relationship to a 
natural Person. 

 “Annual Debt Service” means, with respect to any particular Outstanding Bonds, for 
any Bond Year, the Debt Service on such Bonds for such Bond Year.  

“Approved Budget” means, for any Fiscal Year, the annual operating plan and budget 
for the Hotel for such Fiscal Year prepared, or caused to be prepared, by the Borrower and 
approved by the Project Operating Committee and the Borrower, all in accordance with the terms 
of the Loan Agreement and the Management Agreement.  

“Architect” means  Scott Simons Architects organized under the laws of the the State of 
Maine, and its successors and assigns.  

“Architect’s Agreement” means the [____________________] between the Developer 
and the Architect, dated as of _________, as originally executed and as it may be amended, 
supplemented or otherwise modified from time to time in accordance with its terms. 

“Asset Management Agreement” means (a) initially, the Parent Organization 
Management and Services Agreement, dated as of __________, 2021, by and between the initial 
Asset Manager and the Borrower, as originally executed and as it may be amended, 
supplemented or otherwise modified from time to time in accordance with its terms and the 
terms of the Loan Agreement, and (b) if the initial, or any subsequently selected and approved, 
Asset Manager is no longer the Asset Manager, the management agreement or contract, 
howsoever denominated, by and between the Borrower and the then current Asset Manager, as 
originally executed and as it may be amended, supplemented or otherwise modified from time to 
time in accordance with its terms and the terms of the Loan Agreement. 

“Asset Management Fee” has the meaning ascribed to such term in the Asset 
Management Agreement. 



A-3

“Asset Manager” means (a) initially Provident, and (b) if the initial, or any subsequently 
selected and approved, Asset Manager is no longer the Asset Manager, a Person with significant 
experience in the management of assets similar to the Project, selected by the Borrower, with 
prompt notice of such selection provided by the Borrower to the Trustee, which Person may be 
an employee of the Borrower or its Affiliate. 

“Assignment and Subordination of Management Agreement” means the Assignment 
and Subordination of Management Agreement, dated as of ___________ 1, 2021, by and 
between the Borrower and the Trustee, as originally executed and as it may be amended from 
time to time in accordance with the terms thereof.  

“Assignment of Project Documents” means the Assignment of Project Documents, 
dated as of ___________ 1, 2021, by and between the Borrower and the Trustee, as originally 
executed and as it may be amended from time to time in accordance with the terms thereof. 

“Assumed Debt Service” means, for any Bond Year (a) with respect to the Series 2021A 
Bonds, the Debt Service on the Series 2021A Bonds for such Bond Year; provided, however, 
that, for purposes of calculating Assumed Debt Service on the Series 2021A Bonds for such 
Bond Year (i) to the extent that amounts of capitalized interest on deposit in the Series 2021A 
Interest Account, and the anticipated investment earnings with respect thereto based on a 
reasonably determined rate of return, will be available to pay all or a portion of the interest 
payable on Outstanding Series 2021A Bonds during such Bond Year, all or such portion of such 
interest shall be disregarded and not included in calculating Assumed Debt Service on the Series 
2021A Bonds for such Bond Year, (ii) to the extent that anticipated investment earnings on 
amounts on deposit in the Series 2021A Debt Service Reserve Fund, based on a reasonably 
determined rate of return, to be transferred to the Series 2021A Interest Account pursuant to 
Section 5.12(b) of the Indenture, will be available to pay all or a portion of the interest payable 
on Outstanding Series 2021A Bonds during such Bond Year, all or such portion of such interest 
shall be disregarded and not included in calculating Assumed Debt Service on the Series 2021A 
Bonds for such Bond Year, and (iii) the amount expected to be on deposit in the Series 2021A 
Debt Service Reserve Fund shall be deducted from the amount of interest and principal due with 
respect to the Outstanding Series 2021A Bonds in the final Bond Year and in each preceding 
Bond Year until such amount is exhausted and, to the extent that such deduction applies to all or 
a portion of the interest and principal due with respect to the Outstanding Series 2021A Bonds in 
such Bond Year, all or such portion of such interest and principal shall be disregarded and not 
included in calculating Assumed Debt Service on the Series 2021A Bonds for such Bond Year; 
(b) with respect to the Series 2021B Bonds, the Debt Service on the Series 2021B Bonds for such
Bond Year; provided, however, that, for purposes of calculating Assumed Debt Service on the
Series 2021B Bonds for such Bond Year (i) to the extent that amounts of capitalized interest on
deposit in the Series 2021B Interest Account, and the anticipated investment earnings with
respect thereto based on a reasonably determined rate of return, will be available to pay all or a
portion of the interest payable on Outstanding Series 2021B Bonds during such Bond Year, all or
such portion of such interest shall be disregarded and not included in calculating Assumed Debt
Service on the Series 2021B Bonds for such Bond Year, (ii) to the extent that anticipated
investment earnings on amounts on deposit in the Series 2021B Debt Service Reserve Fund,
based on a reasonably determined rate of return, to be transferred to the Series 2021B Interest
Account pursuant to Section 5.14(b) of the Indenture, will be available to pay all or a portion of
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the interest payable on Outstanding Series 2021B Bonds during such Bond Year, all or such 
portion of such interest shall be disregarded and not included in calculating Assumed Debt 
Service on the Series 2021B Bonds for such Bond Year, and (iii) the amount expected to be on 
deposit in the Series 2021B Debt Service Reserve Fund shall be deducted from the amount of 
interest and principal due with respect to the Outstanding Series 2021B Bonds in the final Bond 
Year and in each preceding Bond Year until such amount is exhausted and, to the extent that 
such deduction applies to all or a portion of the interest and principal due with respect to the 
Outstanding Series 2021B Bonds in such Bond Year, all or such portion of such interest and 
principal shall be disregarded and not included in calculating Assumed Debt Service on the 
Series 2021B Bonds for such Bond Year; and (c) with respect to the Series 2021C Bonds, the 
Debt Service on the Series 2021C Bonds for such Bond Year; provided, however, that, for 
purposes of calculating Assumed Debt Service on the Series 2021C Bonds for such Bond Year, 
to the extent that amounts of capitalized interest on deposit in the Series 2021C Interest Account, 
and the anticipated investment earnings with respect thereto based on a reasonably determined 
rate of return, will be available to pay all or a portion of the interest payable on Outstanding 
Series 2021C Bonds during such Bond Year, all or such portion of such interest shall be 
disregarded and not included in calculating Assumed Debt Service on the Series 2021C Bonds 
for such Bond Year. 

“Authority” means the Finance Authority of Maine, a political subdivision of the State, 
existing pursuant to the provisions of the laws and Constitution of the State and the Act, and any 
successor thereto. 

“Authority Documents” means the Bond Documents and the Loan Documents to which 
the Authority is a party and the certificates, documents or agreements executed by the Authority 
in connection therewith. 

“Authority Indemnified Persons” means the Authority, its past, present, and future 
directors, members, officers, counsel, advisors, employees, agents, contractors, and consultants, 
the Arizona Finance Authority, its past, present, and future directors, members, officers, counsel, 
advisors, employees, agents, contractors, consultants and executive directors, individually and 
collectively, and the State. 

“Authorized Denominations” means (a) with respect to the Series 2021 Bonds, 
$100,000 and integral multiples of $5,000 in excess thereof, and (b) with respect to each Series 
of Additional Bonds, the authorized denominations for such Series of Additional Bonds specified 
in the Supplemental Indenture pursuant to which such Additional Bonds are issued.  

“Authorized Representative” means (a) in the case of the Borrower, any officer, 
director or other Person designated by resolution of the governing board of Provident, and any 
other Person designated as an Authorized Representative of the Borrower in a Written Certificate 
of the Borrower filed with the Trustee, and (b) in the case of the Authority, the President of the 
Authority, and any other Person designated as an Authorized Representative of the Authority in a 
Written Certificate of the Authority filed with the Trustee. 

“Beneficial Owners” means those Persons for which the Participants have caused the 
Depository to hold Book-Entry Bonds. 
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“Bond Counsel” means a firm of attorneys, selected by the Authority, whose experience 
in matters relating to the issuance of obligations by states and their political subdivisions is 
nationally recognized. 

“Bond Documents” means the Indenture, the Series 2021 Bonds, the Loan Agreement, 
the Continuing Disclosure Agreement, the Bond Purchase Agreement, the Security Documents, 
and the Tax Certificate. 

“Bond Purchase Agreement” means the Bond Purchase Agreement, dated 
____________, 2021, by and among the Authority, the Borrower and Barclays Capital Inc., in 
connection with the Series 2021 Bonds. 

“Bond Year” means each twelve-month period beginning on [January 2] in each year 
and extending to the next succeeding [January 1], both dates inclusive, except that the first Bond 
Year shall begin on the Closing Date and end on [January 1, 2021]. 

“Bonds” means the Series 2021 Bonds and any Additional Bonds. 

“Book-Entry Bonds” means the Bonds of a Series registered in the name of the 
Depository, or the Nominee thereof, as the registered owner thereof pursuant to the terms and 
provisions of Section 2.12 of the Indenture. 

“Borrower” means (a) Provident Group – Moosehead Lake L3C, a Maine low profit 
limited liability company, whose sole member is Provident Resources Group Inc., a Georgia 
nonprofit corporation, or (b) any surviving, resulting or transferee corporation, as provided in 
Section 7.23 of the Loan Agreement.  

“Borrower Documents” means the Loan Agreement, the Tax Certificate, the Security 
Documents, the Bond Purchase Agreement, the Continuing Disclosure Agreement, the Purchase 
and Sale Agreement, the Project Documents, the Management Agreement, the Asset 
Management Agreement, and any certificates, documents or agreements executed in conjunction 
therewith. 

“Business Day” means a day which is not (a) a Saturday, Sunday or legal holiday in the 
State, (b) a day on which banking institutions in the State of New York, or in any state in which 
the Office of the Trustee is located, are required or authorized by law (including executive order) 
to close, or (c) a day on which the New York Stock Exchange is closed. 

“Cash Assets” means, with respect to a Fund or Account, cash and cash equivalents and 
readily marketable securities held in such Fund or Account, valued at the then prevailing market 
price as of any applicable date of determination, all of which are owned free and clear of liens, 
restrictions and encumbrances, other than Permitted Encumbrances. 

“Cede & Co.” means Cede & Co., the nominee of DTC, and any successor nominee of 
DTC with respect to a Series of Book-Entry Bonds. 

“Charitable Mission” means Provident’s charitable mission to serve to lessen the 
burdens of government, which charitable mission may be accomplished through various means, 
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including without limitation, the development, construction, acquisition, ownership, 
management, maintenance, operation and disposition of public facilities, public buildings, public 
works and infrastructure of various types, that serve the functions of government, the provisions 
of services and financial assistance, and the performance of activities that enable state and local 
government to proficiently carry out its functions and responsibilities to its citizens. 

“Charitable Purpose” means the charitable purpose of the Borrower, which is the 
Charitable Mission of Provident, for the furtherance of which the Borrower is exclusively 
organized, and the purpose for which the Borrower is specifically organized, that being the 
purpose of (a) lessening the burdens of Piscataquis County by assisting Piscataquis County in 
developing, constructing, financing, owning, operating, and maintaining the Project exclusively  
for the benefit and support of the Piscataquis County and assisting or otherwise supporting and 
lessening the burdens of the Piscataquis County, and (b) promoting the public good and general 
welfare of the Piscataquis County by preserving, maintaining and increasing the economic 
benefits provided to the Piscataquis County and its residents from the ownership and operation of 
the Project. 

“Closing Date” means the date upon which the Series 2021 Bonds are delivered to the 
Original Purchaser, being _______________, 2021. 

“Code” means the Internal Revenue Code of 1986, as amended, including, when 
appropriate, the statutory predecessor of the Code, all applicable regulations under that Code and 
the statutory predecessor of the Code, whether proposed, temporary or final, and any official 
rulings and judicial determinations under the foregoing. 

“Collections Account” means the account (a) maintained by the Borrower with the 
Depository Bank, (b) into which Revenues are deposited, and (c) out of which Revenues are, on 
a daily basis, transferred to the Trustee for deposit in the Revenue Fund, and (d) that is subject to 
the Deposit Account Control Agreement. 

“Completion Certificate” means a Written Certificate of the Borrower, stating that the 
Final Completion Date has occurred. 

 “Consent and Subordination Agreement (Architect’s Agreement)” means the 
Consent and Subordination Agreement, dated as of ___________ 1, 2021, by and among the 
Developer, the Trustee and the Architect, entered into in connection with the issuance of the 
Series 2021 Bonds, as originally executed and as it may be amended, supplemented or otherwise 
modified from time to time in accordance with its terms and the terms of the Indenture.  

“Consent and Subordination Agreement (Asset Management Agreement)” means 
the Consent and Subordination Agreement, dated as of ___________ 1, 2021, by and among the 
Borrower, the Trustee and the Asset Manager, entered into in connection with the issuance of the 
Series 2021 Bonds, as originally executed and as it may be amended, supplemented or otherwise 
modified from time to time in accordance with its terms and the terms of the Indenture. 

“Consent and Subordination Agreement (Construction Contract)” means the 
Consent and Subordination Agreement, dated as of ___________ 1, 2021, by and among the 
Developer, the Trustee and the Contractor, entered into in connection with the issuance of the 
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Series 2021 Bonds, as originally executed and as it may be amended, supplemented or otherwise 
modified from time to time in accordance with its terms and the terms of the Indenture. 

“Consent and Subordination Agreement (Development Agreement)” means the 
Consent and Subordination Agreement, dated as of ___________ 1, 2021, by and among the 
Borrower, the Trustee and the Developer, entered into in connection with the issuance of the 
2021 Bonds, as originally executed and as it may be amended, supplemented or otherwise 
modified from time to time in accordance with its terms and the terms of the Indenture. 

“Consent and Subordination Agreement (Engineering Agreement)” means the 
Consent and Subordination Agreement, dated as of ___________ 1, 2021, by and among the 
Borrower, the Trustee and the Engineer, entered into in connection with the issuance of the 
Series 2021 Bonds, as originally executed and as it may be amended, supplemented or otherwise 
modified from time to time in accordance with its terms and the terms of the Indenture.  

“Consent and Subordination Agreement (Technical Services Agreement)” means the 
Consent and Subordination Agreement, dated as of ___________ 1, 2021, by and among the 
Borrower, the Trustee and the Manager, entered into in connection with the issuance of the 
Series 2021 Bonds, as originally executed and as it may be amended, supplemented or otherwise 
modified from time to time in accordance with its terms and the terms of the Indenture. 

 “Construction Account” means the account by that name within the Project Fund 
established and held by the Trustee pursuant to Section 5.02 of the Indenture.  

“Construction Contract” means the Owner/Contractor Agreement, dated 
______________, 2021, by and between the Developer and the Contractor, together with 
Exhibits to Owner/Contractor Agreement, as originally executed and as it may be amended, 
supplemented or otherwise modified from time to time in accordance with its terms and the 
terms of the Loan Agreement. 

 “Construction Consultant” means an individual or an independent engineering or 
architectural firm (which may be an individual or an engineering or architectural firm retained by 
the Borrower for other purposes) selected by the Borrower, to monitor the construction of the 
Project by the Contractor. 

“Construction Consultant’s Certificate” means a written opinion or report signed by 
the  Construction Consultant. 

“Construction Monitor” means (a) initially CB Richard Ellis [check name], and (b) if 
the initial, or any subsequently selected and approved, Construction Monitor is no longer the 
Construction Monitor, an advisor, consultant or developer that is (i) independent of the 
Authority, the Borrower and the Developer, (ii) selected by the Borrower to report and be 
accountable to the Borrower and the Trustee for the purposes of, inter alia, producing monthly 
construction monitoring reports, making recommendations to approve draw requests and passing 
on questions relating to the design and construction of particular improvements, and (iii) has a 
favorable reputation for skill and experience in performing similar services in respect of facilities 
similar to the Project in the general geographic area of the Project. 
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“Continuing Disclosure Agreement” means the Continuing Disclosure Agreement, 
dated as of ___________ 1, 2021, by and between the Borrower and ________________, as 
Dissemination Agent, as originally executed and as it may be amended, supplemented or 
otherwise modified from time to time in accordance with its terms and the terms of the 
Indenture. 

“Contractor” means PC Construction Company, a business corporation organized and 
existing under the laws of the State of Vermont, and its successors and assigns. 

“Costs of Issuance” means the items of expense relating to the authorization, sale and 
issuance of Bonds, including travel expenses, printing costs, costs of reproducing documents, 
computer fees and expenses, filing and recording fees, initial fees and charges of the Trustee, the 
Authority, the Borrower, Provident, the Manager and the Asset Manager, legal fees and charges, 
consulting fees and charges, real estate advisory fees and expenses, auditing fees and expenses, 
financial advisor’s fees and charges, costs of credit ratings, fees and charges for the execution, 
transportation and safekeeping of Bonds and any other administrative or other costs of issuing, 
securing, carrying and the Bonds and the preparation of the Bond Documents, the Security 
Documents and all other documents in connection therewith. 

“Costs of Issuance Fund” means the fund by that name established and held by the 
Trustee pursuant to Section 5.02 of the Indenture. 

“Credit Enhancement Agreement” means the agreement titled Credit Enhancementt 
Agreement #1, dated as of ____, 2021, by and between the Borrower and Piscataquis County 
governing the payment of property taxes from Piscataquis County to the Borrower pursuant to 
the designation of the [insert official name of district] Tax Increment Financing District 
approved by the Commissioner of the State of Maine Department of Economic and Community 
Development on ______, 2021, as originally executed and as it may be amended, supplemented 
or otherwise modified from time to time in accordance with its terms and the terms of the Loan 
Agreement. 

“Credit Enhancement Revenues” means the payments obilgated to be received by the 
Borrower from Piscataquis County pursuant to the Credit Enhancement Agreement. 

“Daily Operating Expenses” means, for any Fiscal Year, the quotient of (a) Operating 
Expenses for such Fiscal Year, divided by (b) the number of days in such Fiscal Year. 

 “Days Cash on Hand” means, for any Fiscal Year, the quotient of (a) the sum of (i) 
Cash Assets on deposit in the Operating Account as of [December 27] of such Fiscal Year, plus 
(ii) Cash Assets on deposit in the Operating Reserve Fund as of the last day of such Fiscal Year 
plus (iii) [Cash Assets on deposit in the Working Capital Fund, Administrative Cost Fund, 
Extraordinary Cost Fund, Surplus Fund, other funds??], divided by (b) Daily Operating Expenses 
for such Fiscal Year. 

 “Debt Service” means, with respect to any particular Outstanding Bonds, for any period, 
the sum of (a) the interest due on such Bonds in such period, assuming that such Bonds are 
retired as scheduled (including by reason of mandatory sinking fund redemptions), and (b) the 
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principal of such Bonds due in such period (including by reason of mandatory sinking fund 
redemptions).  

“Debt Service Coverage Ratio” means Revenues Available for Debt Service to Annual 
Debt Service. 

 “Defeasance Securities” means (a) non-callable direct obligations of the United States 
of America (“United States Treasury Obligations”), and (b) evidences of ownership of 
proportionate interests in future interest and principal payments on United States Treasury 
Obligations held by a bank or trust company as custodian, under which the owner of the 
investment is the real party in interest and has the right to proceed directly and individually 
against the obligor and the underlying United States Treasury Obligations are not available to 
any person claiming through the custodian or to whom the custodian may be obligated. 

“Deposit Account Control Agreement” means the Deposit Account Control 
Agreement, by and among the Trustee, the Borrower and the Depository Bank, relating to the 
Operating Account and the Collections Account, as originally executed and as it may be 
amended, supplemented or otherwise modified from time to time in accordance with its terms 
and the terms of the Loan Agreement. 

“Depository” means DTC, and its successors as securities depository for any Series of 
Book-Entry Bonds, including any such successor appointed pursuant to Section 2.12 of the 
Indenture. 

“Depository Bank” means the depository banking institution selected by the Borrower, 
and reasonably satisfactory to the Trustee, to serve as depository bank under the Deposit 
Account Control Agreement.  

“Development Agreement” means the Development Agreement, dated as of 
__________, 2021, by and between the Borrower and the Developer, as originally executed and 
as it may be amended, supplemented or otherwise modified from time to time in accordance with 
its terms and the terms of the Loan Agreement. 

“Development Fee Reserve Account” means the account by that name within the 
Project Fund established and held by the Trustee pursuant to Section 5.02 of the Indenture. 

 “Developer” means Big Moose Development, LLC, a limited liability company 
organized and existing under the laws of the State of Maine, and any successor thereto.  

“Disbursement Agreement” means the Construction Disbursement and Monitoring 
Agreement, dated as of ___________ 1, 2021, by and among the Borrower, the Developer and 
the Trustee, and accepted and agreed to by the initial Construction Monitor, as originally 
executed and as it may be amended, supplemented or otherwise modified from time to time in 
accordance with its terms and the terms of the Loan Agreement. 

 
“Disbursement Request” means the disbursement request in the form attached as 

Exhibit A to the Disbursement Agreement, signed by the Borrower and approved by the 
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Construction Monitor, or the disbursement request in the form attached as Exhibit D to the 
Disbursement Agreement and signed by the Borrower. 

 
 “Dissemination Agent” means ___________, as dissemination agent under the 

Continuing Disclosure Agreement, or any successor thereto as dissemination agent under the 
Continuing Disclosure Agreement substituted in its place as provided in the Indenture. 

 

“DTC” means The Depository Trust Company, a limited-purpose trust company 
organized under the laws of the State of New York.  

“Engineer” means James W. Sewall Company, a business corporation organized and 
existing under the laws of the State of Maine, and its successors and assigns.  

“Engineer’s Agreement” means the __________________ Agreement between the 
[Developer/Borrower] and the Engineer, dated as of _________, as originally executed and as it 
may be amended, supplemented or otherwise modified from time to time in accordance with its 
terms. 

 “Environmental Reports” means the Phase I Environmental Site Assessment Report, 
dated ___________, prepared by _____________________.  

“Event of Default” means any event specified in Section 8.01 of the Indenture. 

“Extraordinary Costs” means the costs and expenses, including indemnification, that 
are due and owing to any Indemnified Person arising out of any matter enumerated or referred to 
or necessarily implied from, the matters enumerated in Section 8.09 of the Loan Agreement, 
excepting only to the extent that indemnification is unavailable to such Indemnified Person 
pursuant to such Section 8.09. 

“Extraordinary Costs Fund” means the fund by that name established and held by the 
Trustee pursuant to Section 5.02 of the Indenture. 

“FF&E Replacement Fund” means the fund by that name established and held by the 
Trustee pursuant to Section 5.02 of the Indenture. 

“FF&E Replacement Reserve Requirement” means an amount equal to 2% of 
Revenues in the first and second years of Project operation; 3% of Revenues in the third and 
fourth year of Projectoperation; 4% in the fifth and sixth year of Projectoperation; and 5% in all 
years of Project operation thereafter.  

“First-Tier Bonds” means the Series 2021A Bonds and any Additional Bonds issued on 
parity with the Series 2021A Bonds.   

“Fiscal Year” means the Borrower’s fiscal year, which currently begins on January 1 
and ends on December 31 of the same calendar year, or any other 12-month period selected and 
designated as the fiscal year of the Borrower. 



 

 A-11 

“Final Completion Date” means the date of final completion of the construction, 
equipping and furnishing of the Hotel, as evidenced by the delivery of final certificates of 
occupancy, all final lien waivers and releases, an updated title policy reflecting lien-free 
completion, and the completion of all punch list items, as further defined and described in the 
Development Agreement.  

 

“Funds” means the separate special funds from time to time established and held by the 
Trustee pursuant to the Indenture. 

“Generally Accepted Accounting Principles” means those principles of accounting set 
forth in pronouncements of the Financial Accounting Standards Board and its predecessors or 
pronouncements of the American Institute of Certified Public Accountants or those principles of 
accounting that have other substantial authoritative support and are applicable in the 
circumstances as of the date of application, as such principles are from time to time 
supplemented and amended. 

 “Governmental Authority” means any federal, state, county, municipal or other 
governmental or regulatory authority, agency, board, body, commission, instrumentality, court or 
quasi-governmental authority with jurisdiction over the property or the Person in question. 

“Guest Room” means each rentable unit in the Hotel generally used for overnight guest 
accommodations, the entrance to which is controlled by one key; provided, however, that 
adjacent rooms with connecting doors that can be locked and rented as separate units shall 
constitute separate Guest Rooms. 

“Grant Agreement” means the agreement, dated as of ___________, 2021, by and 
between the Borrower and Big Lake Development, LLC, as originally executed and as it may be 
amended, supplemented or otherwise modified from time to time in accordance with its terms 
and the terms of the Loan Agreement. 

“Grant Agreement Revenues” means the payments obilgated to be received by the 
Borrower from Big Lake Development, LLC pursuant to the Grant Agreement 

“Hazardous Materials” means any substance or material that is now or in the future 
included within the definitions of “hazardous substances,” “hazardous materials,” “toxic 
substances,” “pollutant,” “contaminant,” “hazardous waste,” or “universal waste,” or in any 
Hazardous Materials Law, including (a) petroleum or petroleum derivatives, including crude oil 
or any fraction thereof, all forms of natural gas, petroleum products or by-products or waste, and 
waste water, (b) asbestos and asbestos-containing materials (whether friable or non-friable), 
(c) polychlorinated biphenyls, (d) urea formaldehyde, (e) lead and lead based paint or other lead 
containing materials (whether friable or non-friable), (f) microbiological pollutants, (g) batteries 
or liquid solvents or similar chemicals, (h) radon gas, and (i) pesticides and pesticide 
contaminated materials. The term “Hazardous Materials” shall not include (i) chemicals, 
lubricants, refrigerants, batteries and other substances kept in amounts typical for, and used as, 
standard janitorial supplies, office and household supplies, and the like in connection with the 
routine maintenance and operation of projects similar to the Hotel, to the extent kept, used and 
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maintained in strict compliance with all such applicable Hazardous Materials Laws, (ii) gasoline, 
oil and other automotive products kept and used in an ordinary manner in or for the use of motor 
vehicles at the Hotel, or (iii) any substance or material that would otherwise be a Hazardous 
Material in environmental media (air, soil or water) in concentrations that does not require 
release reporting, monitoring or investigation under Hazardous Materials Laws or removal or 
remediation of Hazardous Materials. 

“Hazardous Materials Laws” means any and all applicable statutes, terms, conditions, 
limitations, restrictions, regulations, standards, prohibitions, obligations, schedules, plans, and 
timetables that are contained in or promulgated pursuant to any federal, state or local laws, 
whether existing now or hereinafter enacted, relating to pollution or the protection of the 
environment, including laws relating to emissions, discharges, releases, or threatened releases of 
Hazardous Materials into ambient or indoor air, surface water, ground water, drinking water, 
lands (including the surface and subsurface thereof), or otherwise relating to the manufacture, 
processing, distribution, use, treatment, storage, disposal, refinement, production, disposal, 
transport, or handling of Hazardous Materials, including the Comprehensive Environmental 
Response Compensation and Liability Act of 1980 (CERCLA), as amended by the Superfund 
Amendments and Reauthorization Act of 1986 (SARA), 42 U.S.C. 9601 et seq., the Solid Waste 
Disposal Act, as amended by the Resource Conservation and Recovery Act of 1976 (RCRA), 42 
U.S.C. 6901 et seq., the Federal Water Pollution Control Act, 33 U.S.C. 1251 et seq., the Toxic 
Substances Control Act, 15 U.S.C. 2601 et seq., the Clean Air Act, 42 U.S.C. 7401 et seq., and 
the Safe Drinking Water Act, 42 U.S.C. § 300f et seq. “Hazardous Materials Laws” shall not 
include laws relating to industrial hygiene or worker safety, except to the extent that such laws 
address asbestos and asbestos-containing materials (whether friable or non-friable) or lead and 
lead-based paint or other lead containing materials. 

“Indebtedness” means all obligations of the Borrower for borrowed money, including 
the Bonds, or installment sale and capitalized lease obligations, incurred or assumed, including 
guaranties, long-term Indebtedness, short-term Indebtedness, subordinated Indebtedness or any 
other obligation of the Borrower for payments of principal and interest with respect to money 
borrowed. 

 “Indemnified Persons” means (a) the Authority Indemnified Persons, and (b) the 
Trustee and each of its officers, governing members, directors, officials, employees, attorneys 
and agents. 

“Indenture” means the Indenture of Trust, dated as of ___________ 1, 2021, by and 
between the Authority and ___________, as Trustee, as originally executed and as it may be 
amended, supplemented or otherwise modified from time to time by any Supplemental 
Indenture. 

“Independent Financial Consultant” means any consultant or firm of such consultants 
selected by the Borrower who, or each of whom (a) is generally recognized to be qualified in the 
financial consulting field, (b) is in fact independent and not under the domination of the 
Authority, the Borrower, the Manager, or any Affiliate thereof, (c) does not have any substantial 
interest, direct or indirect, with or in the Authority, the Borrower, the Manager, or any Affiliate 
thereof or the Project, and (d) is not a member of the governing body, an officer, an employee, a 
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partner, or a member of, or a shareholder in, the Authority, the Borrower, the Manager, or any 
Affiliate thereof. 

“Independent Project Consultant” means any consultant or firm of such consultants 
selected by the Borrower who, or each of whom (a) is generally recognized to be qualified in the 
field of projecting revenues and expenses for resort facilities similar to the Project in markets 
similar to the market in the general geographic area of the Project, (b) is in fact independent and 
not under the domination of the Authority, the Borrower, the Manager, or any Affiliate thereof, 
(c) does not have any substantial interest, direct or indirect, with or in the Authority, the 
Borrower, the Manager, or any Affiliate thereof or the Project, and (d) is not a member of the 
governing body, an officer, an employee, a partner, or a member of, or a shareholder in, the 
Authority, the Borrower, the Manager, or any Affiliate thereof. 

“Insurance and Condemnation Proceeds Fund” means the fund by that name 
established and held by the Trustee pursuant to Section 5.02 of the Indenture. 

“Interest Payment Date” means (a) with respect to the Series 2021A Bonds, the Series 
2021B Bonds and the Series 2021C Bonds, January 1 and July 1 of each year, 
commencing_______________. 

“Letter of Representations” means the Letter of Representations from the Authority to 
the Depository, in which the Authority makes certain representations with respect to issues of its 
securities for deposit with the Depository. 

“Liabilities” means any and all fees, costs and charges, losses, damages, claims, actions, 
liabilities and expenses of any conceivable nature, kind or character (including reasonable fees 
and expenses of attorneys, accountants, consultants and other experts, litigation and court costs, 
amounts paid in settlement and amounts paid to discharge judgments) to which the Indemnified 
Persons, or any of them, may become subject under any statutory law or regulation (including 
federal or state securities laws and regulations and federal tax laws or regulations) or at common 
law or otherwise. 

“Lien” means any lien, encumbrance, or charge levied on account of any mechanic’s, 
laborer’s or materialman’s lien, or any security agreement, conditional bill of sale, title retention 
agreement, chattel mortgage or otherwise, other than any Permitted Encumbrance. 

“Loan” means the loan by the Authority to the Borrower of the proceeds from the sale of 
the Series 2021 Bonds pursuant to the Loan Agreement. 

“Loan Agreement” means the Loan Agreement, dated as of ___________ 1, 2021, by 
and between the Authority and the Borrower, as originally executed and as it may be amended, 
supplemented or otherwise modified from time to time in accordance with its terms and the 
terms of the Indenture. 

“Loan Default Event” means any event specified in Section 9.01 of the Loan 
Agreement. 

“Loan Documents” means the Loan Agreement and the Security Documents. 
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“Loan Payments” means those payments required to be paid by the Borrower pursuant 
to Section 4.01 of the Loan Agreement. 

“Majority Owners” means the Beneficial Owners of at least a majority in aggregate 
principal amount of the Series 2021A Bonds Outstanding or, if the Series 2021A Bonds shall 
cease to be in book-entry form, the Owners of at least a majority in aggregate principal amount 
of the Series 2021A Bonds Outstanding. If no Series 2021A Bonds are Outstanding, then 
“Majority Owners” means the Beneficial Owners of at least a majority in aggregate principal 
amount of the Series 2021B Bonds Outstanding or, if the Series 2021B Bonds shall cease to be in 
book-entry form, the Owners of at least a majority in aggregate principal amount of the Series 
2021B Bonds Outstanding. If no Series 2021A Bonds and no Series 2021B Bonds are 
Outstanding, then “Majority Owners” means the Beneficial Owners of at least a majority in 
aggregate principal amount of the Series 2021C Bonds Outstanding or, if all or a part of the 
Series 2021C Bonds shall not be in book-entry form, the Owners (if no part of the Series 2021C 
Bonds shall be in book-entry form) or the Owners and Beneficial Owners (if only part of the 
Series 2021C Bonds shall be in book entry form) of at least a majority in aggregate principal 
amount of the Series 2021C Bonds Outstanding.  

“Management Agreement” means (a) initially, the Operating Agreement, dated as of 
___________ 1, 2021, by and between the Borrower and the initial Manager, as originally 
executed and as it may be amended, supplemented or otherwise modified from time to time in 
accordance with its terms and the terms of the Loan Agreement, and (b) if the initial, or any 
subsequently selected and approved, Manager is no longer the Manager, the management 
agreement or contract, howsoever denominated, providing for the operation and maintenance of 
the Hotel, by and between the Borrower and the then current Manager, as originally executed 
and as it may be amended, supplemented or otherwise modified from time to time in accordance 
with its terms and the terms of the Loan Agreement. 

“Management Fee” has the meaning ascribed to such term in the Management 
Agreement. 

“Manager” means (a) initially ___________________, a 
______________________________ and (b) if the initial, or any subsequently selected and 
approved, Manager is no longer the Manager, a manager or operator that is a Person with 
significant experience in managing, operating and maintaining hotel facilities similar to the 
Project, selected by the Borrower, with prompt notice of such selection and approval provided by 
the Borrower to the Trustee, which Person may be an employee of the Borrower or its Affiliate. 

“Moody’s” means Moody’s Investors Service, Inc., its successors and assigns, and, if 
Moody’s Investors Service, Inc., shall for any reason no longer perform the functions of a 
securities rating agency, “Moody’s” shall be deemed to refer to any other nationally recognized 
securities rating agency designated by the Borrower. 

“Mortgage Deed” means the Mortgage Deed, dated as of ____________, 2021, from the 
Borrower for the benefit of the Trustee, relating to the Project, as originally executed and as it 
may be amended, supplemented or otherwise modified from time to time in accordance with the 
terms of the Indenture, the Loan Agreement and thereof.  
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 “Net Proceeds” means, when used with respect to any insurance payment or 
condemnation award, the gross proceeds thereof less the expenses (including attorneys’ fees) 
incurred in the collection of such gross proceeds. 

“Nominee” means the nominee of the Depository, which may be the Depository, as 
determined from time to time pursuant to Section 2.12 of the Indenture. 

“Office of the Trustee” means the designated corporate trust office of the Trustee 
located at the address set forth in Section 12.01 of the Indenture, or at such other place as the 
Trustee shall designate by notice given under such Section 12.01 of the Indenture, or such other 
office designated by the Trustee from time to time. 

“Operating Account” means the account (a) maintained by the Borrower with the 
Depository Bank, (b) into which amounts transferred to the Depository Bank by the Trustee 
pursuant to Section 5.06 of the Indenture are deposited, (c) out of which the Manager pays 
Adjusted Operating Expenses, and (d) that is subject to the Deposit Account Control Agreement. 

“Operating Expenses” means, with respect to the Project, for any period, the aggregate 
of all expenses and expenditures in connection with the operation, maintenance and management 
of the Project as recognized in accordance with Generally Accepted Accounting Principles, 
including, without limitation (a) Project personnel costs and expenses, (b) costs of maintenance 
and repair, (c) Taxes with respect to the Project for such period, (d) insurance premiums on 
insurance policies with respect to the Project for such period, (e) costs for gas, electricity, light, 
heat, power, water, sewer, telephone and cable services and other utilities used in the operation 
of the Project or supplied to the Project, (f) Project management and administration costs, 
including Management Fees, (g)  reserved, (h) Administrative Costs and Extraordinary Costs, (i) 
costs for marketing, advertising and promotion of the Project, (j) the Asset Management Fee, (k) 
reserved, and (l) necessary expenses incurred by or on behalf of the Borrower relating to the 
performance of any obligation of the Borrower under the Borrower Documents or enforcement 
of the obligations of other parties to documents executed in connection therewith, including 
expenses incurred by the Borrower in connection with the inspection of the Project or the 
calculation, collection and payment of arbitrage rebate amounts related to any tax-exempt bonds 
as required by federal law; fees paid for accounting, audit, legal and other professional services 
provided to or on behalf of the Borrower; bank fees related to the Operating Account or 
Collections Account; travel expenses relating to the Project; bonding and insurance expenses; 
taxes incurred in connection with Borrower’s ownership of the Project; and expenses incurred in 
connection with compliance with the Borrower Documents or that are directly attributable to the 
Project, but excluding (i) payments of debt service with respect to the Loan and any other 
indebtedness of the Borrower, including payments of debt service with respect to the Loan 
deemed to have been made by virtue of Debt Service on the Bonds having been paid, (ii) 
deposits to the Series 2021A Debt Service Reserve Fund and the Series 2021B Debt Service 
Reserve Fund, (iii) deposits to the Operating Reserve Fund, (iv) deposits to the Repair and 
Replacement Fund and the FF&E Replacement Fund, (v) Repair and Replacement Costs, (vi) 
deposits to the Surplus Fund, (vii) any expenses paid with proceeds of the Bonds, (viii) non-cash 
expenses such as depreciation and amortization of capital assets, (ix) any extraordinary one-time, 
non-recurring expenses (including without limitation losses on the sale of assets other than in the 
ordinary course of business), (x) losses resulting from any reappraisal, revaluation or write-down 
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of assets, and (xi) any unrealized loss resulting from changes in the value of investment 
securities.  

“Operating Reserve Fund” means the fund by that name established and held by the 
Trustee pursuant to Section 5.02 of the Indenture. 

“Opinion of Bond Counsel” means a written opinion of Bond Counsel. 

“Opinion of Counsel” means a written opinion of legal counsel, who may be counsel to 
the Authority, the Trustee or the Borrower. 

“Original Purchaser” means, with respect to a Series of Bonds, the original purchaser 
of the Bonds of such Series from the Authority. 

“Outstanding” means, with respect to any Bonds as of any date, Bonds theretofore or 
thereupon being authenticated and delivered under the Indenture except (a) Bonds canceled or 
delivered for cancellation at or prior to such date, (b) Bonds in lieu of which other Bonds have 
been authenticated and delivered, or that have been paid without surrender thereof, pursuant to 
Section 2.14 of the Indenture, and (c) Bonds deemed to have been paid as provided in the 
Indenture. 

“Owner” means, with respect to a Bond, the Person in whose name such Bond is 
registered on the Registration Books. 

“Participant” means any entity which is recognized as a participant by DTC in the book-
entry system of maintaining records with respect to Book-Entry Bonds. 

“Participating Underwriter” has the meaning ascribed to such term in the Continuing 
Disclosure Agreement. 

“Permitted Encumbrance” means any of (a) liens specifically permitted by, or created 
by, the Bond Documents or the Loan Documents, and the rights and entitlements of the 
Borrower, the Manager and the Asset Manager, as applicable, thereunder, (b) liens for Taxes or 
other similar charges which are either not yet due and payable or are being contested in good 
faith by appropriate proceedings conducted with due diligence, if adequate reserves therefor have 
been established and are being maintained, (c) materialmen’s, mechanics’, workmen’s, 
repairmen’s, employees’ or other like Liens arising in the course of construction or 
reconstruction of any part of the Hotel or in the ordinary course of operations or maintenance of 
the Hotel, in each such case securing obligations that are not delinquent or are bonded or are 
being contested in good faith by appropriate proceedings conducted with due diligence (unless 
by such contest there exists any risk (taking into account any applicable insurance, reserves or 
bonding covering such Lien) that any portion of the Hotel may become subject to loss or 
forfeiture or that such Lien or contest thereof might otherwise interfere with the use of the 
Hotel), (d) utility, access and other easements, rights of way and restrictions as set forth in 
Exhibit B to the Title Policy as of the Closing Date, (e) purchase-money security interests and 
security interests placed upon personal property being acquired to secure a portion of the 
purchase price thereof, or lessor’s interests in leases required to be capitalized in accordance with 
Generally Accepted Accounting Principles; provided, however, that the aggregate principal 
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amounts secured by any such interests shall not exceed at any time more than $100,000, and (f) 
any additional liens or encumbrances consented to in writing by the Borrower. 

“Permitted Investments” means any of the following: 

(a) (i) direct obligations (other than an obligation subject to variation in 
principal repayment) of the United States of America, (ii) obligations fully and 
unconditionally guaranteed as to timely payment of principal and interest by the United 
States of America, (iii) obligations fully and unconditionally guaranteed as to timely 
payment of principal and interest by any agency or instrumentality of the United States of 
America when such obligations are backed by the full faith and credit of the United 
States of America, (iv) evidences of ownership or proportionate interests in future interest 
and principal payments on obligations described above held by a bank or trust company 
as custodian, under which the owner of the investment is the real party in interest and has 
the right to proceed directly and individually against the obligor and the underlying 
government obligations are not available to any person claiming through the custodian or 
to whom the custodian may be obligated, or (v) securities of or other interests in any open 
end or closed end management type investment company or investment trust registered 
under the federal “Investment Company Act of 1940,” 15 U.S.C. Section 80(a)-1 et seq., 
if the portfolio of such investment company or investment trust is limited to United States 
of America obligations which are backed by the full faith and credit of the United States 
of America, including such funds for which the Trustee, its affiliates or subsidiaries 
provide investment advisory or other management services or for which the Trustee or an 
affiliate of the Trustee serves as investment administrator, shareholder servicing agent, 
and/or custodian or subcustodian, notwithstanding that (A) the Trustee or an affiliate of 
the Trustee receives fees from funds for services rendered, (B) the Trustee collects fees 
for services rendered pursuant to the Indenture, which fees are separate from the fees 
received from such funds, and (C) services performed for such funds and pursuant to the 
Indenture may at times duplicate those provided to such funds by the Trustee or an 
affiliate of the Trustee; 

(b) negotiable or nonnegotiable certificates of deposit, time deposits, or other 
similar banking arrangements, issued by any nationally or state-chartered bank or trust 
company (including the Trustee) or any savings and loan association, domestically 
domiciled, if either (i) the long-term obligations or deposits of such bank or trust 
company are rated in at least one of the three highest rating categories without regard to 
gradation by at least one nationally recognized rating agency or (ii) the deposits are 
continuously secured as to principal, but only to the extent not insured by the Federal 
Deposit Insurance Corporation, or similar corporation chartered by the United States of 
America, (1) by lodging with a bank or trust company, as collateral security, obligations 
described in paragraph (a), (c) or (e) or, with the approval of the Trustee, other 
marketable securities eligible as security for the deposit of trust funds under applicable 
regulations of the Comptroller of the Currency of the United States of America or 
applicable state law or regulations, having a market value (exclusive of accrued interest) 
not less than the amount of such deposit, or (2) if the furnishing of security as provided in 
clause (1) of this paragraph is not permitted by applicable law, in such manner as may 
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then be required or permitted by applicable state or federal laws and regulations 
regarding the security for the deposit of trust funds; 

(c) commercial paper, rated at the time of purchase in one of the three highest 
Rating Categories or commercial paper backed by a letter of credit or line of credit, with 
the bank providing the enhancement being rated at the time of purchase in one of the 
three highest Rating Categories and corporate bonds or notes rated at the time acquired in 
one of the three highest Rating Categories; 

(d) certificates of deposit issued by any bank, savings institution or trust 
company, including the Trustee and its affiliates, and time deposits in any bank, savings 
institution or trust company, including the Trustee, as to which principal is fully insured 
by a federally sponsored deposit insurance program; 

(e) money market funds rated in the highest Rating Category, including such 
funds for which the Trustee, its affiliates or subsidiaries provide investment advisory or 
other management services or for which the Trustee or an affiliate of the Trustee serves 
as investment administrator, shareholder servicing agent, and/or custodian or 
subcustodian, notwithstanding that (i) the Trustee or an affiliate of the Trustee receives 
fees from funds for services rendered, (ii) the Trustee collects fees for services rendered 
pursuant to the Indenture, which fees are separate from the fees received from such funds, 
and (iii) services performed for such funds and pursuant to the Indenture may at times 
duplicate those provided to such funds by the Trustee or an affiliate of the Trustee;  

(f) obligations of, or obligations fully guaranteed by, any state of the United 
States of America or any political subdivision thereof which obligations, at the time of 
purchase, are rated in one of the three highest Rating Categories; 

(g) repurchase agreements with respect to obligations listed in paragraph (a), 
above, if entered into with a nationally or state-chartered bank, trust company or a 
“broker” or “dealer” (as defined by the Securities Exchange Act of 1934) that is a 
member of the Securities Investors Protection Corporation or other entity if such 
obligations that are the subject of such repurchase agreement are delivered to the Trustee 
or are supported by a safekeeping receipt issued by the depositor, provided that any such 
repurchase agreement must provide that the value of the underlying obligations shall be 
maintained at current market value, calculated no less than monthly, or not less than the 
repurchase price;  

(h) investment agreements, including guaranteed investment contracts and 
forward delivery agreements with any nationally or state-chartered bank, financial 
institution, insurance company or other entity that is rated or whose debt is rated, or 
guaranteed by an entity that is rated or whose debt is rated in one of the three highest 
Rating Categories (without regard to gradations or modifiers within such category), at the 
time of acquisition thereof, by at least one nationally recognized rating agency; provided, 
however, that, if an investment agreement is guaranteed by a third party, then such rating 
requirement shall apply to the guarantor only; and 
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(i) forward purchase and sale agreements with providers rated not lower than 
the third highest Rating Category (without regard to gradations within such category), at 
the time of acquisition thereof, by at least one nationally recognized rating agency; 
provided, however, that, if a forward purchase and sale agreement is guaranteed by a 
third party, then such rating requirement shall apply to the guarantor only. 

“Person” means an individual, corporation, limited liability company, firm, association, 
partnership, trust, or other legal entity or group of entities, including a governmental entity or 
any agency or political subdivision thereof. 

“Plans and Specifications” means the detailed plans and specifications for the 
construction of the Hotel, or additions, modifications or improvements thereto made or caused to 
be made by the Borrower in accordance with Section 5.01 of the Loan Agreement, prepared by 
the Architect, as revised from time to time, a copy of which is on file with the Trustee. 

“Pre-Opening Costs Account” means the account by that name within the Project Fund 
established and held by the Trustee pursuant to Section 5.02 of the Indenture. 

“Principal Payment Date” means with respect to any Series of Bonds, a date on which 
principal of such Series of Bonds is due and payable, including principal due and payable by 
reason of mandatory sinking fund redemption. 

“Project” means the Project Site and all buildings, structures, improvements and fixtures 
thereon, and other amenities being acquired, constructed and installed thereon, and furniture, 
fixtures and equipment therein, thereon or related thereto. 

“Project Costs” means the costs and expenses of designing, developing, constructing, 
equipping and furnishing the Project, including (a) the cost of the preparation of Plans and 
Specifications (including any preliminary study or planning thereof or any aspect thereof), (b) 
the cost of acquisition and construction thereof and all construction, acquisition and installation 
expenses required to provide utility services or other facilities and all real or personal properties 
deemed necessary in connection therewith, (c) the cost of the equipment, machinery, furnishings 
and other personal property in connection therewith, (d) the costs for labor, services, materials 
and supplies used or furnished in site improvement and in the construction thereof, (e) the fees or 
out-of-pocket expenses, if any, of those providing services with respect thereto, including 
architectural, engineering, legal, accounting, consulting, development, supervisory and 
management services, (f) the costs of tests and inspections and any indemnity or surety bonds 
and premiums on insurance, (g) amounts to reimburse the Borrower (to the extent permitted by 
the Code) for advances made by the Borrower for any of the above items or for any other costs 
incurred or work done by the Borrower that are properly chargeable to capital accounts 
maintained with respect to the Project, (h) the Project Development Fee, (i) the initial asset 
development and asset management fees and expenses paid under the Asset Management 
Agreement and (j) miscellaneous expenses incidental to any of the foregoing items. 

“Project Development Fee” has the meaning ascribed to such term in the Development 
Agreement. 
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“Project Documents” means the Development Agreement, the Construction Contract, 
the Architect’s Agreement, the Engineer’s Agreement, the Technical Services Agreement, the 
Plans and Specifications, and such other contracts and agreements by and between the Borrower 
or the Developer, as applicable, and a Person rendering services or supplying material in 
connection with designing, developing, constructing, equipping and furnishing the Project. 

“Project Fund” means the fund by that name established and held by the Trustee 
pursuant to Section 5.02 of the Indenture. 

“Project Operating Committee” has the meaning ascribed to such term in the 
Management Agreement. 

“Project Site” means the real property depicted on [________],  as more particularly 
described in the Mortgage Deed. 

“Projected Available Revenues” means, for any Bond Year, the remainder of (a) the 
amount of Revenues Available for Debt Service projected to be generated in such Bond Year, as 
set forth in a written report of an Independent Project Consultant, which written report is dated, 
or is updated by a letter that is dated, no earlier than three months prior to the date on which such 
projections are to be employed for purposes hereof, minus (b) the sum of the deposits, transfers 
and payments projected to be made from the Revenue Fund during such Bond Year pursuant to 
the First through Fourth priorities set forth in Section 5.06 of the Indenture, as set forth in such 
written report and, if applicable, such update letter, of such Independent Project Consultant. 

“Projected Debt Service Coverage Ratio” means, for any Bond Year, the ratio of (a) 
Projected Available Revenues for such Bond Year, to (b) Assumed Debt Service for such Bond 
Year. 

“Provident” means Provident Resources Group Inc., a Georgia nonprofit corporation 
and a 501(c)(3) Organization, and any successor thereto. 

“Provident - Moosehead Lake L3C” means Moosehead Lake L3C, a low profit limited 
liability company organized and existing under the laws of the State of Maine. 

“Purchase and Sale Agreement” means the Contract of Purchase and Sale, by and 
between Big Moose Development, LLC, as seller and the Borrower, as purchaser, as originally 
executed and as it may be amended, supplemented or otherwise modified from time to time in 
accordance with its terms and the terms of the Loan Agreement.  

“Qualified Institutional Buyer” means a “qualified institutional buyer” within the 
meaning of Rule 144A promulgated under the Securities Act. 

“Rating Category” means the ranking categories assigned by S&P or Moody’s, as 
applicable, to debt obligations that (a) with respect to any long-term rating category, are 
designated by a particular letter or combination of letters, without regard to any numerical 
modifier, plus or minus sign or other modifier, and (b) with respect to any short-term or 
commercial paper rating category, are designated by a particular letter or combination of letters 
and taking into account any numerical modifier, but not any plus or minus sign or other modifier. 
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“Rebate Fund” means the fund by that name established and held by the Trustee 
pursuant to Section 5.02 of the Indenture. 

“Rebate Analyst” means a law or accountancy firm of recognized expertise in the area 
of arbitrage rebate calculations and the related requirements of Section 148 of the Code engaged 
by the Borrower and reasonably acceptable to the Authority, written notice of which firm, 
including contact information, shall be provided by the Borrower to the Authority and Trustee.  

“Rebate Requirement” has the meaning ascribed to such term in the Tax Certificate.  

“Record Date” means, with respect to interest payable on any Interest Payment Date, the 
15th calendar day of the month preceding such Interest Payment Date, whether or not such day is 
a Business Day. 

“Redemption Price” means, with respect to any Bond, the amount, including any 
applicable premium, payable upon the optional or mandatory redemption thereof, as provided in 
the Indenture. 

“Registration Books” means the records maintained by the Trustee for the registration 
of ownership and registration of transfer of the Bonds pursuant to Section 2.11 of the Indenture.  

“Repair and Replacement Costs” means maintenance, repairs, alterations, 
improvements, replacements, renewals and additions to the Project, including (a) maintenance, 
repairs, alterations, improvements, replacements, renewals and additions to the structure or 
exterior façade of the Project, or to the mechanical, electrical, plumbing, heating, ventilation, air 
conditioning, elevators, escalators and similar components of the Project, the costs of which are 
capitalized and depreciated under Generally Accepted Accounting Principles, and (b) 
replacements and renewals of furniture, fixtures and equipment, exterior and interior repainting, 
resurfacing of walls and floors and resurfacing parking areas, the costs of which are capitalized 
and depreciated under Generally Accepted Accounting Principles; provided, however, that 
Repair and Replacement Costs does not include any ordinary maintenance and repair work to the 
Project, the cost of which is characterized as an ordinary expense and not capitalized under 
General Accepted Accounting Principles. 

“Repair and Replacement Fund” means the fund by that name established and held by 
the Trustee pursuant to Section 5.02 of the Indenture. 

“Repair and Replacement Reserve Requirement” means an amount equal to the 
greater of (a) $____________ per hotel room per year.  

“Reserved Rights of the Authority” means (a) the Authority’s rights to (i) the prompt 
payment of Administrative Costs, (ii) the prompt payment of Extraordinary Costs, (iii) the 
prompt reimbursement of expenses incurred by or on behalf of the Authority in connection with 
the Authority Documents, the Bonds or the Project, (iv) indemnification of the Authority 
(including pursuant to Section 8.09 of the Loan Agreement), by the Borrower and security for 
the Borrower’s indemnification obligation, if any, and (v) the benefit of all provisions providing 
the Authority immunity from, and limitation of, liability, and (b) any rights of the Authority to 
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receive notices, certificates, requests, requisitions, directions, opinions, payments, consents and 
other communications under the Authority Documents. 

“Revenue Fund” means the fund by that name established and held by the Trustee 
pursuant to Section 5.02 of the Indenture. 

 “Revenues” means, for any period, the gross revenues derived by or on behalf of the 
Borrower from the ownership or operation of the Project during such period, whether received 
by the Borrower, the Manager or another agent of the Borrower, all as determined in accordance 
with Generally Accepted Accounting Principles, including (a) gross revenues from the rental of 
Guest Rooms and other space or facilities within the Project (including all parking revenues 
generated by Project guests, patrons or other invitees at Project, (b) gross revenues from the 
operation of the [?]; (c) gross revenues from the operation of all food and beverage functions at 
the Project, (d) gross revenues from the use or provision of goods or services by third parties in 
connection with the operation of the Project, (e) gross revenues from the use or rental by third 
parties of any part of the Project, and (f) any business or rental interruption insurance proceeds, 
but excluding (i) sales, occupancy, value added, use, excise and similar taxes imposed by a 
Governmental Authority and collected directly from guests or patrons or as part of the rental or 
sales price, (ii) Net Proceeds of insurance, other than business or rental interruption insurance, 
and condemnation awards, (iii) deposits received from Persons reserving Guest Rooms or 
occupants of Guest Rooms and held by or on behalf of the Borrower until such time, if any, as 
the Borrower shall be permitted to apply such deposits to the payment of rental costs, (iv) any 
gains on the sale or other disposition of investments or fixed or capital assets not in the ordinary 
course of business, (v) earnings or gains resulting from any reappraisal, revaluation, or write-up 
of assets, and (vi) earnings on amounts that are irrevocably deposited in escrow to pay the 
principal or premium, if any, of or interest on indebtedness of the Borrower.   

“Revenues Available for Debt Service” means, for any period, Revenues plus (x) any 
capitalized interest on deposit (and earnings thereon) in the Series 2021A Interest Account or 
Series 2021B Interest Account or Series 2021C Interest Account, and (y) earnings on amounts 
that are irrevocably deposited in escrow to Debt Service, less Operating Expenses, plus (i) 
expenses or expenditures made in respect of the Project that are capitalized, (ii) any 
extraordinary expenses (including without limitation losses on the sale of assets other than in the 
ordinary course of business and losses on the extinguishment of debt or termination of pension 
plans), (iii) deposits to the Series 2021A Debt Service Reserve Fund, Series 2021B Debt Service 
Reserve Fund, Operating Reserve Fund, Repair and Replacement Fund or Surplus Fund, (iv) the 
repayment of the principal amount of any Indebtedness, (v) interest on Indebtedness, (vi) 
depreciation, (vii) amortization, and (vii) any Operating Expenses to the extent that payment of 
such Operating Expense shall have been subordinated to the payment of Annual Debt Service. 

  “S&P” means S&P Global Ratings, a business unit of Standard and Poor’s Financial 
Services, LLC, its successors and assigns, and, if S&P Global Ratings shall for any reason no 
longer perform the functions of a securities rating agency, “S&P” shall be deemed to refer to any 
other nationally recognized securities rating agency designated by the Borrower. 

“Second-Tier Bonds” means the Series 2021B Bonds and any Additional Bonds issued 
on parity with the Series 2021B Bonds.   
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 “Secured Obligations” means all liabilities and obligations, howsoever arising, owed 
by the Borrower to the Authority or the Trustee, in its capacity as Trustee or as assignee of the 
Authority pursuant to the Indenture, of every kind and description, whether or not evidenced by 
any note or instrument and whether or not for the payment of money, direct or indirect, absolute 
or contingent, due or to become due, now existing or hereafter arising, in each case, pursuant to 
the terms of any Loan Document to which the Borrower is a party, including all interest 
(including interest that accrues after the commencement of any bankruptcy or other insolvency 
proceeding by or against the Borrower, whether or not allowed or allowable), fees, charges, 
expenses, attorneys’ fees and accountants’ fees and expenses chargeable to and payable by the 
Borrower under any Loan Document. 

“Security Agreement” means the Security Agreement, dated as of ___________ 1, 
2021, by and between the Borrower and the Trustee, as originally executed and as it may be 
amended, supplemented or otherwise modified from time to time in accordance with its terms 
and the terms of the Indenture. 

“Security Documents” means the Mortgage Deed, the Security Agreement, the Deposit 
Account Control Agreement, the Assignment of Project Documents, the Consent and 
Subordination Agreement (Architect’s Agreement), the Consent and Subordination Agreement 
(Asset Management Agreement), the Consent and Subordination Agreement (Construction 
Contract), the Consent and Subordination Agreement (Development Agreement), the Consent 
and Subordination Agreement (Engineer’s Agreement), the Assignment and Subordination of 
Management Agreement, [add Credit Enhancement Agreement and Grant Agerement?] and any 
and all other documents that the Borrower has executed and delivered to the Authority or the 
Trustee, or may hereafter execute and deliver to the Authority or the Trustee, to secure the 
Secured Obligations, or any part thereof, as originally executed and as the same may be 
amended, supplemented or otherwise modified from time to time in accordance with their 
respective terms, together with and any and all consent and subordination agreements of other 
third parties delivered in connection therewith and any and all financing statements filed in 
connection with, as the same may be amended, supplemented or otherwise modified from time to 
time in accordance with their respective terms and the terms of the Indenture. 

“Series” means the initial series of Bonds executed, authenticated and delivered on the 
date of initial issuance of the Bonds and identified pursuant to the Indenture as the Series 2021 
Bonds, and any Additional Bonds issued pursuant to a Supplemental Indenture and identified as 
a separate Series of Bonds. 

“Series 2021 Bonds” means, collectively, the Series 2021A Bonds, the Series 2021B 
Bonds and the Series 2021C Bonds. 

“Series 2021A Bonds” means the Finance Authority of Maine Project Revenue Bonds 
(Provident Group – Moosehead Lake L3C; Moosehead Lake Resort Project), First-Tier Series 
2021A, issued under the Indenture. 

“Series 2021A Debt Service Fund” means the fund by that name established and held 
by the Trustee pursuant to Section 5.02 of the Indenture. 
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“Series 2021A Debt Service Reserve Fund” means the account by that name 
established and held by the Trustee pursuant to Section 5.02 of the Indenture. 

“Series 2021A Debt Service Reserve Requirement” means, with respect to the Series 
2021A Bonds, as of the date of any calculation, an amount equal to the least of (a) “10% of the 
proceeds of the issue,” within the meaning of Section 148 of the Code, with respect to the Series 
2021A Bonds, (b) the maximum Annual Debt Service on the Outstanding Series 2021A Bonds, 
and (c) 125% of the average Annual Debt Service on the Outstanding Series 2021A Bonds.  

 “Series 2021A Capitalized Interest Account” means the account by that name within 
the Series 2021A Debt Service Fund established and held by the Trustee pursuant to Section 5.02 
of the Indenture.  

“Series 2021A Interest Account” means the account by that name within the Series 
2021A Debt Service Fund established and held by the Trustee pursuant to Section 5.02 of the 
Indenture. 

“Series 2021A Principal Account” means the account by that name within the Series 
2021A Debt Service Fund established and held by the Trustee pursuant to Section 5.02 of the 
Indenture. 

“Series 2021A Redemption Account” means the account by that name within the Series 
2021A Debt Service Fund established and held by the Trustee pursuant to Section 5.02 of the 
Indenture. 

“Series 2021B Bonds” means the Finance Authority of Maine Project Revenue Bonds 
(Provident Group – Moosehead Lake L3C; Moosehead Lake Ski Resort Project), Second-Tier 
Series 2021B, issued under the Indenture. 

“Series 2021B Debt Service Fund” means the fund by that name established and held 
by the Trustee pursuant to Section 5.02 of the Indenture. 

“Series 2021B Debt Service Reserve Fund” means the account by that name 
established and held by the Trustee pursuant to Section 5.02 of the Indenture. 

“Series 2021B Debt Service Reserve Requirement” means, with respect to the Series 
2021B Bonds, as of the date of any calculation, an amount equal to the least of (a) “10% of the 
proceeds of the issue,” within the meaning of Section 148 of the Code, with respect to the Series 
2021B Bonds, (b) the maximum Annual Debt Service on the Outstanding Series 2021B Bonds, 
and (c) 125% of the average Annual Debt Service on the Outstanding Series 2021B Bonds.  

 “Series 2021B Capitalized Interest Account” means the account by that name within 
the Series 2021B Debt Service Fund established and held by the Trustee pursuant to Section 5.02 
of the Indenture.  

“Series 2021B Interest Account” means the account by that name within the Series 
2021B Debt Service Fund established and held by the Trustee pursuant to Section 5.02 of the 
Indenture. 
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“Series 2021B Principal Account” means the account by that name within the Series 
2021B Debt Service Fund established and held by the Trustee pursuant to Section 5.02 of the 
Indenture. 

“Series 2021B Redemption Account” means the account by that name within the Series 
2021B Debt Service Fund established and held by the Trustee pursuant to Section 5.02 of the 
Indenture. 

 “Series 2021C Bonds” means the Finance Authority of Maine Project Revenue Bonds 
(Provident Group – Moosehead Lake L3C; Moosehead Lake Resort Project), Third-Tier Series 
2021C, issued under the Indenture. 

“Series 2021C Debt Service Fund” means the fund by that name established and held 
by the Trustee pursuant to Section 5.02 of the Indenture. 

“Series 2021C Capitalized Interest Account” means the account by that name within 
the Series 2021C Debt Service Fund established and held by the Trustee pursuant to Section 5.02 
of the Indenture.  

“Series 2021C Interest Account” means the account by that name within the Series 
2021C Debt Service Fund established and held by the Trustee pursuant to Section 5.02 of the 
Indenture. 

“Series 2021C Principal Account” means the account by that name within the Series 
2021C Debt Service Fund established and held by the Trustee pursuant to Section 5.02 of the 
Indenture. 

“Series 2021C Redemption Account” means the account by that name within the Series 
2021C Debt Service Fund established and held by the Trustee pursuant to Section 5.02 of the 
Indenture. 

“State” means the State of Maine. 

“Supplemental Capitalized Interest Fund” means the fund by that name established 
and held by the Trustee pursuant to Section 5.02 of the Indenture. 

 “Supplemental Indenture” means any supplemental indenture amendatory of or 
supplemental to the Indenture, but only if and to the extent that such Supplemental Indenture is 
specifically authorized under the Indenture. 

“Surplus Cash Flow Application Date” means the date three Business Days after the 
date the Borrower delivers to the Trustee a Written Certificate of the Borrower certifying that the 
financial covenants relating to Debt Service Coverage Ratios required by Section 7.08 of the 
Loan Agreement have been satisfied, which Written Certificate of the Borrower to be provided 
no later than 30 days after receipt by the Borrower of the annual audit report required by Section 
7.10 of the Loan Agreement. 
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“Surplus Fund” means the fund by that name established and held by the Trustee 
pursuant to Section 5.02 of the Indenture. 

“Tangible Personal Property” means all equipment, furniture, furnishings and other 
tangible personal property acquired or to be acquired by the Borrower that is part of the Project. 

“Tax Certificate” means the Tax Certificate and Agreement delivered by the Authority 
and the Borrower at the time of issuance of the Series 2021 Bonds relating to the requirements of 
Section 148 of the Code, as originally executed and as it may be amended, supplemented or 
otherwise modified from time to time in accordance with its terms.  

“Tax-Exempt Bonds” means Bonds of a Series the interest on which is excluded from 
gross income for purposes of federal income taxation, including the Series 2021A Bonds, the 
Series 2021B Bonds, the Series 2021C Bonds and any Additional Bonds issued as Tax-Exempt 
Bonds. 

“Taxes” means all taxes and assessments whether general or special, ordinary or 
extraordinary, foreseen or unforeseen, which at any time may be assessed, levied, confirmed or 
imposed by any Governmental Authority on the Borrower or on any of its properties or assets or 
any part thereof or in respect of any of its businesses, income or profits, including all taxes of 
any kind whatsoever that may at any time be lawfully assessed, levied, confirmed or imposed 
against or with respect to the Hotel or any interest therein, or any machinery, equipment, or other 
property installed or brought by the Borrower therein or thereon. 

“Taxes and Insurance Fund” means the fund by that name established and held by the 
Trustee pursuant to Section 5.02 of the Indenture. 

“Tax Increment Financing Act” means Maine Revised Statutes Title 30-A Section 5221 
et seq. governing the designation process for tax increment financing districts. 

“Technical Services Agreement” means initially, the Technical Services Agreement, 
dated as of ___________ 1, 2021, by and between the Borrower and the initial Manager, as 
originally executed and as it may be amended, supplemented or otherwise modified from time to 
time in accordance with its terms and the terms of the Loan Agreement.  

“Third-Tier Bonds” means the Series 2021C Bonds and any Additional Bonds issued on 
parity with the Series 2021C Bonds.   

 “Title Company” means [First American Title Company], and any successor thereto. 

“Title Policy” means the mortgagee’s title insurance policy described in clause (b) of 
Section 4.07 of the Loan Agreement. 
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“Trust Estate” means (a) the Revenues, (b) reserved, (c) all money, instruments, 
investment property and other property from time to time on deposit in or credited to the Funds 
and Accounts (other than the Rebate Fund), including the Revenues, (d) the Loan Agreement and 
all personal property, intangibles, contracts, agreements and permits in which the Borrower has 
rights or the power to transfer rights to the extent that a security interest in the same has been 
granted to the Trustee pursuant to the Security Documents and all payments under or in respect 
of any of the foregoing, (e) the interests of the Borrower in and to the Project, and all fixtures 
and improvements now or hereafter existing  thereon to the extent that a security interest in the 
same has been granted to the Trustee under the Mortgage Deed, (f) all present and future claims, 
demands, causes and choses in action in respect of the foregoing, (g) all proceeds of the 
foregoing of every kind and nature whatsoever, including all proceeds of the conversion thereof, 
voluntary or involuntary, into cash or other liquid property, all cash proceeds, accounts 
receivable, notes, drafts, acceptances, chattel paper, checks, deposit accounts, rights to payment 
of any and every kind and other forms of obligations and receivables, instruments and other 
property that at any time constitute all or part of or are included in the proceeds of the foregoing, 
and (h) all proceeds of the foregoing; provided, however, that “Trust Estate” does not include the 
Additional Payments, the Reserved Rights of the Authority or any payments in respect of the 
Reserved Rights of the Authority. 

“Trustee” means _____________, as trustee under the Indenture, or any successor 
thereto as Trustee under the Indenture substituted in its place as provided in the Indenture. 

“Uniform Commercial Code” means the Arizona Uniform Commercial Code, as the 
same may, from time to time, be in effect. 

“Verification Report” means, with respect to the deemed payment of Bonds pursuant to 
clause (ii) of Section 11.02(a) of the Indenture, a report of a nationally recognized certified 
public accountant, or firm of such accountants, verifying that the Defeasance Securities and cash, 
if any, deposited in connection with such deemed payment satisfy the requirements of clause (ii) 
of Section 11.02(a) of the Indenture. 

“Working Capital Fund” means the fund by that name established and held by the 
Trustee pursuant to Section 5.02 of the Indenture. 

“Written Certificate” and “Written Request” (a) of the Authority mean, respectively, a 
written certificate or written request signed in the name of the Authority by an Authorized 
Representative of the Authority, and (b) of the Borrower mean, respectively, a written certificate 
or written request signed in the name of the Borrower by an Authorized Representative of the 
Borrower. Any such certificate or request may, but need not, be combined in a single instrument 
with any other instrument, opinion or representation, and the two or more so combined shall be 
read and construed as a single instrument. 



EXHIBIT B 

FORM OF SERIES 2021 BONDS 



EXHIBIT C 

FORM OF WRITTEN REQUEST 
FOR DISBURSEMENTS FROM THE COSTS OF ISSUANCE FUND 

SCHEDULE 1 

COSTS OF ISSUANCE FUND DISBURSEMENTS 

Payee Name and Address Purpose of Obligation Amount* 

__________________ 
*Not-to-exceed amount



EXHIBIT D 

FORM OF WRITTEN REQUEST 
FOR DISBURSEMENTS FROM THE ADMINISTRATIVE COSTS FUND 

SCHEDULE 1 

ADMINISTRATIVE COSTS FUND DISBURSEMENTS 

Payee Name and Address Purpose of Obligation Amount* 

__________________ 
*Not-to-exceed amount



EXHIBIT E 

FORM OF WRITTEN REQUEST 
FOR DISBURSEMENTS FROM THE TAXES AND INSURANCE FUND 

SCHEDULE 1 

TAXES AND INSURANCE FUND DISBURSEMENTS 

Payee Name and Address Purpose of Obligation Amount* 

__________________ 
*Not-to-exceed amount



EXHIBIT F 

FORM OF WRITTEN REQUEST 
FOR DISBURSEMENTS FROM THE EXTRAORDINARY COSTS FUND 

SCHEDULE 1 

EXTRAORDINARY COSTS FUND DISBURSEMENTS 

Payee Name and Address Purpose of Obligation Amount* 

__________________ 
*Not-to-exceed amount



EXHIBIT G 

FORM OF WRITTEN REQUEST 
FOR DISBURSEMENTS FROM THE REPAIR AND REPLACEMENT FUND 

SCHEDULE 1 

REPAIR AND REPLACEMENT FUND DISBURSEMENTS 

Payee Name and Address Purpose of Obligation Amount* 

__________________ 
*Not-to-exceed amount



EXHIBIT H 

FORM OF WRITTEN REQUEST 
FOR DISBURSEMENTS FROM THE WORKING CAPITAL FUND 

Finance Authority of Maine 
Project Revenue Bonds  

(Provident Group - Moosehead Lake L3C; 
Moosehead Lake Resort Project) 

Working Capital Fund Requisition No. 

The undersigned Borrower hereby requisitions funds from the Working Capital Fund 
created pursuant to the Indenture under which the above-referenced Bonds are secured and 
hereby certifies: 

A. This request is for payment of initial Operating Expenses of the Project.

B. The amount to be paid from the Working Capital Fund is $[___________] and
shall be paid to the Borrower. 

C. The Operating Expenses of the Project, as set forth in the attached summary, have
been incurred or will be incurred by the Manager of the Project, and the amounts shown for such 
costs are true and accurate as set forth in the attached summary. 

D. Executed and certified on this date:  [__________]

Providence Group - Moosehead Lake L3C, as 
Borrower 

By:  

Name:  

Its: Borrower Representative 



EXHIBIT I 

FORM OF WRITTEN REQUEST 
FOR DISBURSEMENTS FROM THE FF&E REPLACEMENT FUND 

SCHEDULE 1 

FF&E REPLACEMENT FUND DISBURSEMENTS 

Payee Name and Address Purpose of Obligation Amount* 

__________________ 
*Not-to-exceed amount
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FINANCE AUTHORITY OF MAINE 

and 

PROVIDENT GROUP – MOOSEHEAD LAKE L3C 

Relating to 

Finance Authority of Maine Project Revenue Bonds 
(Provident Group – Moosehead Lake L3C;  

Moosehead Lake Resort Project) 

Dated as of ____________ 1, 2021 
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LOAN AGREEMENT 

THIS LOAN AGREEMENT, dated as of ____________ 1, 2021 (this “Loan 
Agreement”), is by and between the FINANCE AUTHORITY OF MAINE, a body corporate 
and politic and a public instrumentality of the State of Maine (the “Authority”), and 
PROVIDENT GROUP - MOOSEHEAD LAKE L3C, a Maine low profit limited liability 
company (the “Borrower”).  

RECITALS 

WHEREAS, the sole member of the Borrower is Provident Resources Group Inc., a 
Georgia nonprofit corporation (“Provident”), and an entity exempt from federal income tax 
under Section 501(a) of the Internal Revenue Code (the “Code”) as a nonprofit organization 
under Section 501(c)(3) of the Code; 

WHEREAS, one of Provident’s charitable purposes is to serve to lessen the burdens of 
government, which charitable purpose may be accomplished through various means, including 
without limitation, the development, construction, acquisition, ownership, management, 
maintenance, operation and disposition of public facilities, public buildings, public works and 
infrastructure of various types, that serve the functions of government, the provisions of services 
and financial assistance, and the performance of activities that enable state and local government 
to proficiently carry out its functions and responsibilities to its citizens; 

WHEREAS, the Borrower has determined to rehabilitate, design, construct, equip and 
operate a  resort including the folloing components (collectively, the “Project”): chairlift, surface 
lifts, base lodge and conference center with a connecting restaurant/pub, snow-making system, 
Zip Tour system, hotel (estimated 60 rooms) and restaurant, marina, expand and improve 
existing trail system, observatory, event center, ski area grooming equipment, maintenance 
garage and snowmobile garage, all within the unorganized territory of Piscataquis County, for 
the exclusive benefit of Piscataquis County (the “County”);  

 WHEREAS, the Borrower is organized exclusively to further the stated charitable 
purposes of Provident and, specifically, the Borrower is organized exclusively for the purpose of: 
(a) promoting economic development within the County for the benefit of its residents thereby
reducing one of the governmental burdens of the County, (b) serving a public purpose, and
lessening the Governmental Burdens of the County by providing public benefits, including
without limitation economic opportunity, jobs and incentives to its residents, by accomplishing
the following: (i) attracting businesses to the County; (ii) increasing the County tax base; (iii)
enhancing and increasing the availability of revenues to the County through the Unorganized
Territory tax base in order to defray expenses, pay County debt, and maintain the availability of
other County funds to pay for other governmental services provided to the residents of the
County; (iv) increasing tourism and providing economic development and additional jobs and
income for the residents of the County; (v) alleviating poverty within the County; (vi) promoting
further economic development; (vi) promoting the economic welfare of the residents of the
County, resulting in a higher standard of living, higher employment, economic activity and
stability for the residents of the County; (vi) securing and maintaining private commercial and
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industrial enterprises in the County; and (vii) increasing development of undeveloped and/or 
remedy blighted areas in the County; and (c) generating substantial economic benefits for the 
County from the Project (collectively, the “Government Burdens”); and  (collectively, the 
“Governmental Burden”); 

WHEREAS, Maine State Revised Statutes in Title 10, Chapter 110 (the “Act”), 
authorizes the Authority to issue bonds to provide financing or refinancing for projects located in 
Maine, including any for which the financing of such projects through the issuance of revenue 
obligation securities would result in the interest on the revenue obligation securities qualifying, 
as of the date of issuance, as tax-exempt under 26 United States Code, Section 103, as amended;  
; 

WHEREAS, the Borrower is disregarded as an entity separate and apart from Provident 
for federal income tax purposes, and Provident is a nonprofit organization described in Section 
501(c) of the Code; 

WHEREAS, the Project to be owned and operated by the Borrower constitutes facilities 
owned or operated by a nonprofit organization described in Section 501(c) of the Code and, as 
such, constitutes a project for purposes of the Act; 

WHEREAS, the Act authorizes the Authority to make secured or unsecured loans for the 
purpose of financing or refinancing the acquisition, construction, improvement, equipping or 
operating of a project and to pledge the proceeds of loan agreements as security for the payment 
of the principal and interest of any bonds issued by the Authority, and any agreements made in 
connection with the loan; 

WHEREAS, the Borrower has applied to the Authority to issue bonds on the Borrower’s 
behalf and to make a loan to the Borrower to finance certain of the costs of acquiring the site for, 
and the acquisition, construction, improvement, equipping and operation of the Project and other 
costs required in connection therewith, and the Authority has accepted such application; 

WHEREAS, in order to provide a portion of the funds to so finance such costs, the 
Authority has authorized the issuance of its Finance Authority of Maine Project Revenue Bonds 
(Provident Group – Moosehead Lake L3C; Moosehead Lake Resort Project), First-Tier Series 
2021A, (b) its Finance Authority of Maine Project Revenue Bonds (Provident Group – 
Moosehead Lake L3C; Moosehead Lake Resort Project), Second-Tier Series 2021B, and (c) its 
Finance Authority of Maine Project Revenue Bonds (Provident Group - Moosehead Lake L3C; 
Moosehead Lake Resort Project), Third-Tier Series 2021C (collectively, the “Series 2021 
Bonds”); 

[Additional WHEREAS clauses to be added once finalized from Indenture] 

WHEREAS, the Series 2021 Bonds are being issued pursuant to the Indenture of Trust, 
dated as of _____________ 1, 2021 (the “Indenture”), by and between the Authority and 
___________________, as trustee; 

WHEREAS, the Authority is entering into this Loan Agreement with the Borrower 
specifying the terms and conditions of the loan by the Authority to the Borrower of the proceeds 
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of the Series 2021 Bonds to provide a portion of the funds to so finance the Project and of the 
payment by the Borrower to the Authority of amounts sufficient for the payment of the principal 
of, premium, if any, and interest on the Series 2021 Bonds, and costs incidental thereto, as and 
when due and payable; and 

WHEREAS, pursuant to the Act, the Authority has duly authorized the execution and 
delivery of this Loan Agreement and, pursuant to the Act and the Indenture, the Authority has 
duly authorized the issuance of the Series 2021 Bonds; 

NOW, THEREFORE, in consideration of the premises and the mutual covenants 
contained herein, the parties hereto agree as follows: 

ARTICLE I 

DEFINITIONS; RULES OF CONSTRUCTION 

Section 1.01.  Definitions.  Certain terms are defined in Exhibit A to the Indenture and 
by this reference incorporated herein. Unless the context otherwise requires, the terms defined in 
Exhibit A to the Indenture shall for all purposes of this Loan Agreement and of any certificate, 
opinion or other document herein or therein mentioned, have the meanings therein specified. 

Section 1.02.  Rules of Construction.  

(a) The terms defined herein expressed in the singular shall, unless the context
otherwise indicates, include the plural and vice versa. 

(b) The use herein of the masculine, feminine or neuter gender is for
convenience only and shall be deemed and construed to include correlative words of the 
masculine, feminine or neuter gender, as appropriate. 

(c) References herein to a document shall include all amendments,
supplements or other modifications to such document, and any replacements, substitutions 
or novation of, that document. 

(d) Any term defined herein by reference to another document shall continue to
have the meaning ascribed thereto whether or not such other document remains in effect. 

(e) The use herein of the words “including” and “includes,” and words of
similar import, shall be deemed to be followed by the phrase “without limitation.” 

(f) Headings of Articles and Sections herein and the table of contents hereof
are solely for convenience of reference, do not constitute a part hereof and shall not affect 
the meaning, construction or effect hereof. 

(g) All references herein to designated “Articles,” “Sections,” “Exhibits,”
“subsections,” “paragraphs,” “clauses,” and other subdivisions are to the designated 
Articles, Sections, Exhibits, subsections, paragraphs, clauses, and other subdivisions of 
this Loan Agreement. 
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(h) The words “hereof” (except when preceded by a specific Section or Article
reference) “herein,” “hereby,” “hereunder,” “hereinabove,” “hereinafter,” and other 
equivalent words and phrases used herein refer to this Loan Agreement and not solely to 
the particular portion hereof in which any such word is used.  

Section 1.03.  Financial Accounting Matters.  The financial terms and covenants, if 
any, set out in the Loan Documents are based upon Generally Accepted Accounting Principles 
expected to be applicable to the Borrower for the Fiscal Year in which the Series 2021 Bonds are 
issued and thereafter.  If Generally Accepted Accounting Principles applicable to the Borrower at 
any time differs materially from those expectations, the Loan Documents may be amended, 
without the prior consent of Owners so that the operation of such amended terms and covenants 
under Generally Accepted Accounting Principles actually applicable to the Borrower is 
consistent, in the opinion of an independent certified public accountant, with the operation of the 
original financial terms and covenants of the Loan Documents as if such expected accounting 
principles had been applicable 

ARTICLE II 

REPRESENTATIONS AND WARRANTIES 

Section 2.01.  Representations and Warranties of the Authority.  The Authority 
represents and warrants to the Borrower and to the initial purchasers of the Series 2021 Bonds 
that, as of the Closing Date: 

(a) the Authority is a political subdivision of the State, in existence pursuant to
the provisions of the Constitution and the laws of the State and the Act, and has full power 
and authority under the Act to enter into and to perform its obligations under the Authority 
Documents; 

(b) by official action of the Authority prior to or concurrently herewith, the
Authority has authorized and approved the execution and delivery of the Authority 
Documents and the consummation by the Authority of the transactions contemplated 
thereby; 

(c) when executed and delivered by the respective parties thereto, the
Authority Documents will constitute the legal, valid and binding obligations of the 
Authority enforceable in accordance with their respective terms, except as the enforcement 
thereof may be limited by bankruptcy, insolvency, reorganization, arrangement, fraudulent 
conveyance, moratorium and other laws relating to or affecting creditors’ rights, to the 
application of equitable principles, to the exercise of judicial discretion in appropriate 
cases and to the limitation on legal remedies against entities such as the Authority in the 
State; 

(d) to the knowledge of the Authority, there is no action, suit, proceeding,
inquiry or investigation, at law or in equity, before or by any court, governmental agency, 
public board or body, pending directly against the Authority seeking to restrain or enjoin 
the issuance or sale of the Series 2021 Bonds, or in any way contesting or affecting: (i) the 
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existence or powers of the Authority relating to the authorization, issuance and sale of the 
Series 2021 Bonds, (ii) any proceedings of the Authority concerning the issuance or sale 
of the Series 2021 Bonds, (iii) the pledge or application of any money or security provided 
for the payment of the Series 2021 Bonds, or (iv) the validity or enforceability of the 
Authority Documents; 

(e) the execution and delivery by the Authority of the Authority Documents
and compliance with the provisions on the Authority’s part contained therein will not 
conflict with or constitute a material breach of or default under any law, administrative 
regulation, judgment, decree, loan agreement, indenture, bond, note, resolution, agreement 
or other instrument to which the Authority is a party or is otherwise subject; and 

(f) the Authority has not pledged, assigned or granted, and will not pledge,
assign or grant any of its rights or interest in or under this Loan Agreement for any 
purpose other than as provided in the Indenture. 

The Authority makes no representation or warranty that the amount of the Loan will be 
adequate or sufficient to finance the Project or that the Project will be adequate or sufficient for 
the purposes of the Borrower. 

Section 2.02.  Representations and Warranties of the Borrower.  The Borrower 
represents and warrants to the Authority and to the initial purchasers of the Series 2021 Bonds 
that, as of the date of execution of this Loan Agreement and as of the Closing Date: 

(a) the Borrower is a Maine single-member low profit limited liability
company, duly organized and validly existing under the laws of the state of Maine and 
authorized to do business in the State of Maine, has full power and authority to enter into 
and to perform its obligations under the Borrower Documents and has all requisite power 
and authority to operate the Project and to execute and deliver this Loan Agreement and 
the other Borrower Documents and to carry out the terms thereof; 

(b) by proper action, the Borrower has authorized and approved the execution
and delivery of the Borrower Documents and the consummation by the Borrower of the 
transactions contemplated thereby; 

(c) the Authorized Representatives of the Borrower who have executed or are
executing the Borrower Documents are duly and properly in office and fully authorized to 
execute the same; 

(d) the Purchase and Sale Agreement, Grant Agreement and Credit
Enhancement Agreement constitute, and, when executed by the respective parties thereto, 
the Borrower Documents being executed concurrently herewith will constitute, the legal, 
valid and binding obligations of the Borrower enforceable in accordance with their 
respective terms, except as the enforcement thereof may be limited by bankruptcy, 
insolvency, reorganization, arrangement, fraudulent conveyance, moratorium and other 
laws relating to or affecting creditors’ rights, to the application of equitable principles, to 
the exercise of judicial discretion in appropriate cases; 
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(e) the execution and delivery of the Purchase and Sale Agreement, Grant
Agreement and Credit Enhancement Agreement, the consummation of the transactions 
therein and the fulfillment of or compliance with the terms and conditions thereof, did not 
and will not, and the execution and delivery of the Borrower Documents being executed 
concurrently herewith, the consummation of the transactions herein and therein 
contemplated and the fulfillment of or compliance with the terms and conditions hereof 
and thereof, will not, conflict with or constitute a violation or breach of or default (with 
due notice or the passage of time or both) under the articles of organization, operating 
agreement or other organization document of the Borrower, any applicable law or 
administrative rule or regulation, or any applicable court or administrative decree or order, 
or any indenture, mortgage, Mortgage Deed, agreement, lease, contract or other instrument 
to which the Borrower is a party or by which it or its properties are otherwise subject or 
bound, or result in the creation or imposition of any Lien upon any of the property or 
assets of the Borrower other than those created pursuant to the Loan Documents, which 
conflict, violation, breach, default, or Lien might have consequences that would materially 
and adversely affect the consummation of the transactions contemplated by the Bond 
Documents, or the financial condition, assets, properties or operations of the Borrower; 

(f) no consent or approval of any trustee or holder of any indebtedness of the
Borrower or Provident, and no consent, permission, authorization, order or license of, or 
filing or registration with, any governmental authority (except with respect to any state 
securities or “blue sky” laws) was or is necessary in connection with the execution and 
delivery of the Borrower Documents by the Borrower, the consummation of any 
transaction herein or therein contemplated or the fulfillment of or compliance with the 
terms and conditions hereof or thereof, except as have been obtained or made and as are in 
full force and effect; 

(g) there is no action, suit, proceeding, inquiry or investigation, before or by
any court or federal, state, municipal or other governmental authority, pending, or to the 
knowledge of the Borrower, after reasonable investigation, threatened, against or affecting 
the Borrower or the assets, properties or operations of the Borrower which, if determined 
adversely to the Borrower or its interests, would have a material adverse effect upon the 
consummation of the transactions contemplated by, or the validity of, the Borrower 
Documents, or upon the financial condition, assets, properties or operations of the 
Borrower, and the Borrower is not in default (and no event has occurred and is continuing 
which with the giving of notice or the passage of time or both could constitute a default) 
with respect to any order or decree of any court or any order, regulation or demand of any 
federal, state, municipal or other governmental authority, which default might have 
consequences that would materially and adversely affect the consummation of the 
transactions contemplated by the Bond Documents, or the financial condition, assets, 
properties or operations of the Borrower; 

(h) all tax returns (federal, state and local), if any, required to be filed by or on
behalf of the Borrower have been filed (subject to lawful extensions), and all taxes shown 
thereon to be due, including interest and penalties, except such, if any, as are being 
actively contested by the Borrower in good faith, have been paid or adequate reserves 
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have been made for the payment thereof which reserves, if any, are reflected in the audited 
financial statements described therein; 

(i) no written information, exhibit or report furnished to the Authority by the
Borrower in its application for financing or by the Borrower or its representatives in 
connection with the negotiation of this Loan Agreement or the other Borrower 
Documents, regardless of whether the Authority is a party thereto (including any financial 
statements, whether audited or unaudited, and any other financial information provided in 
connection therewith) contains any untrue statement of a material fact or omits to state a 
material fact required to be stated therein or necessary to make the statements therein, in 
the light of the circumstances under which they were made, not misleading; provided, 
however, that: (i) the representation and warranty in this subsection is made only to the 
Authority and may not be relied upon by any other Person, and (ii) no representation or 
warranty is made by the Borrower with respect to any third-party report delivered to the 
Authority by or on behalf of the Borrower; 

(j) to the knowledge of the Borrower, the Borrower is currently in compliance
with all applicable federal and State nondiscrimination laws; 

(k) subsequent to the date on which the Authority adopted its resolution
approving the issuance of the Series 2021 Bonds and as of the Closing Date, there has 
been no material adverse change in the financial condition, prospects, or business affairs 
of the Borrower or, to the best knowledge of the Borrower, the feasibility of the Borrower 
operating the Project as it is proposed to be operated by the Borrower under the Bond 
Documents; 

(l) the financing of the Project Costs by the Authority will assist the Borrower
in furthering the Borrower’s Charitable Purpose and Provident’s Charitable Mission; 

(m) the Loan Payments due under this Loan Agreement are in an amount at
least sufficient to pay the principal of, premium, if any, and interest on the Series 2021 
Bonds, and the Borrower will pay or provide for the payment of all costs of maintenance, 
repair, Taxes, insurance premiums, Trustee’s fees and expenses and all other expenses 
relating to the Project, and the Borrower acknowledges and agrees that the Authority will 
not incur any expenses or make any payments on account of the Project, other than those 
that are covered by the payments by the Borrower provided for herein; 

(n) the Borrower has, as of the date hereof or will have prior to the Closing
Date, the right to purchase the Project Site under and subject to the terms and conditions 
of the Purchase and Sale Agreement, and, upon the Borrower’s purchase of the Project 
Site on the Closing Date, the Borrower will be the fee owner of the Project Site, free and 
clear from all encumbrances other than Permitted Encumbrances; 

(o) to the knowledge of the Borrower, the use of the Project, as it is proposed
to be operated by the Borrower, complies with all presently applicable zoning, 
development, pollution control, water conservation, environmental and other laws, 
regulations, rules, and ordinances of the federal government and the State of Maine and 
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the respective agencies thereof and the political subdivisions in which the Project is 
located; 

(p) the property to be encumbered by the Security Documents is not and will
not be mortgaged, pledged, or hypothecated in any manner or for any purpose and has not 
been and will not be the subject of a grant of a security interest by the Borrower other than 
as provided in the Security Documents as security for its obligations under this Loan 
Agreement; 

(q) the facilities that comprise the Project, when fully completed, will comply
with all applicable building and zoning laws and regulations, the use of such facilities will 
not violate any zoning, building or other ordinance, regulation, law, restrictive, covenant 
then existing or agreement applicable thereto, and the Borrower will promptly apply for or 
cause to be applied for, and secure or cause to be secured, any necessary land use 
approvals pertaining to such facilities; 

(r) all building and other permits, certificates, licenses and authorizations, if
any, necessary for completion of the Project and for the use of the facilities that comprise 
the Project for their intended uses have been obtained or will be obtained in a timely 
manner, and the Borrower will exercise any right, contractual or otherwise, to cause 
compliance with all conditions and requirements necessary to preserve such permits, 
certificates, licenses and other authorizations; 

(s) all utility services (including water, gas, electric, telephone, broadband and
storm and sanitary sewer facilities) necessary for the operation of the facilities that 
comprise the  Project for their intended purposes are available, or will be made available, 
to such facilities, and the Borrower has procured or will use all commercially reasonable 
efforts to procure and exercise any right, contractual or otherwise to cause to be procured 
from the appropriate governmental and quasi-governmental authorities, all necessary 
connection and discharge arrangements for the supply of water, gas, electricity and other 
utilities and for sewage and waste disposal; 

(t) the Borrower has acquired or will acquire all easements, rights of way and
other rights in, to, over and under such property as may be reasonably necessary for 
ingress and egress to the facilities that comprise the Project, for proper operation and 
utilization of such facilities and for utilities required to serve such facilities; 

(u) to the knowledge of the Borrower, the use of the Project, as it is proposed
to be operated, complies with all presently applicable zoning, development, pollution 
control, water conservation, environmental, and other laws, regulations, rules and 
ordinances of the federal government and the State of Maine and the respective agencies; 

(v) to the knowledge of the Borrower, based solely on and except as otherwise
disclosed in the Environmental Reports, the Project Site complies in all material respects 
with all applicable Hazardous Materials Laws; 

(w) to the knowledge of the Borrower, based solely on and except as otherwise
disclosed in the Environmental Reports, neither the Borrower nor the Project Site is the 
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subject of a federal, state or local investigation evaluating whether any remedial action is 
needed to respond to any alleged violation of or condition regulated by Hazardous 
Materials Laws or to respond to a release of any Hazardous Materials into the 
environment; 

(x) to the knowledge of the Borrower, the Borrower does not have any material
contingent liability in connection with any release of any Hazardous Materials into the 
environment in violation of Hazardous Materials Laws; 

(y) except as described in writing delivered to the Authority and the Trustee,
and in the Environmental Reports: (i) neither the Borrower nor, to the knowledge of the 
Borrower, based solely on and except as otherwise disclosed in the Environmental 
Reports, any other Person, has ever caused or permitted any Hazardous Materials to be 
placed, held, located or disposed of on, under or at the Project Site or any part thereof in 
violation of applicable Hazardous Materials Laws, (ii) to the Borrower’s knowledge, 
based solely on and except as otherwise disclosed in the Environmental Reports, no part of 
the Project Site previously contained and does not contain any underground storage tanks 
other than in compliance with all applicable Hazardous Materials Laws, and (iii) no part of 
the Project Site has ever been used by the Borrower or, to the knowledge of the Borrower, 
based solely on and except as otherwise disclosed in the Environmental Reports, by any 
other Person, as a temporary or permanent storage or disposal site for any Hazardous 
Materials in violation of applicable Hazardous Materials Laws;  

(z) the Borrower has complied, to its knowledge, and will comply, in all
material respects with all Hazardous Materials Laws applicable to the Project Site; 

(aa) the Borrower has complied, and will comply, with the requirements of the 
Tax Increment Financing Act applicable to the [insert official name of TIF district] Tax 
Increment Financing District and Credit Enhancement Agreement; 

(bb) the Borrower has not failed to disclose in writing delivered to the Authority 
and the Trustee (including in the Official Statement issued in connection with the Series 
2021A and 2021B Bonds and the Offering Memorandum issued in connection with the 
Series 2021C Bonds) any fact known to it that materially adversely affects or that the 
Borrower anticipates, or should reasonably be expected to anticipate, will materially 
adversely affect, the properties, operations or financial condition of the Borrower, or its 
ability to perform its obligations under the Borrower Documents;  

(cc) the Borrower has made such diligent inquiry as is reasonable under the
circumstances concerning its representations and warranties in this Loan Agreement; and 

(dd) to the knowledge of the Borrower, none of the Authority Indemnified
Persons has any significant or conflicting interest, financial, employment or otherwise in 
the Borrower, the Project or in any of the transactions contemplated under the Borrower 
Documents. 
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All representations and warranties of the Borrower in this Section shall remain operative 
and in full force and effect regardless of the issuance of the Series 2021 Bonds, and shall remain 
operative and in full force and effect until no Series 2021 Bonds are any longer Outstanding. 

Section 2.03.  Representations and Warranties of Provident.  Provident represents and 
warrants to the Authority and to the initial purchasers of the Series 2021 Bonds that, as of the 
date of execution of this Loan Agreement and as of the Closing Date: 

(a) Provident is a Georgia nonprofit corporation, duly organized and validly
under the laws of the State of Georgia and, as sole member of the Borrower, has all 
requisite power to authorize the Borrower to execute and deliver this Loan Agreement and 
the other Borrower Documents and to carry out the terms thereof; 

(b) Provident: (i) has been determined by the Internal Revenue Service to be,
and continues to qualify as, a 501(c)(3) Organization, (ii) is exempt from federal income 
taxes under Section 501(a) of the Code, except for unrelated business income subject to 
taxation under Section 511 of the Code, and (iii) is not a “private foundation” as defined in 
Section 509(a) of the Code; 

(c) the Borrower, by virtue of: (i) being a domestic limited liability company
that is an “eligible entity,” as defined in Section 301.7701-3(a) of the Income Tax 
Regulations, (ii) Provident being the sole member of the Borrower, (iii) not filing an 
election to be treated as an association, (iv) not having been determined to be exempt from 
taxation under Section 50l(a) of the Code as an entity separate from Provident, and (v) not 
claiming to be exempt from taxation under Section 501(a) of the Code as an entity 
separate from Provident, is disregarded as an entity separate from Provident for federal 
income tax purposes; and 

(d) there is no action, suit, proceeding, inquiry or investigation, before or by
any court or federal, state, municipal or other governmental authority, pending, or to the 
knowledge of Provident, after reasonable investigation, threatened, against or affecting 
Provident or the assets, properties or operations of Provident that, if determined adversely 
to Provident or its interests, would have a material adverse effect upon the consummation 
of the transactions contemplated by the Borrower pursuant to, or the validity of, the Bond 
Documents, or upon the financial condition, assets, properties or operations of Provident, 
and Provident is not in default (and no event has occurred and is continuing which with 
the giving of notice or the passage of time or both could constitute a default) with respect 
to any order or decree of any court or any order, regulation or demand of any federal, 
state, municipal or other governmental authority, which default might have consequences 
that would materially and adversely affect the consummation of the transactions 
contemplated by the Bond Documents, or the financial condition, assets, properties or 
operations of Provident. 

All representations and warranties of Provident in this Section shall remain operative and 
in full force and effect regardless of the issuance of the Series 2021 Bonds, and shall remain 
operative and in full force and effect until no Series 2021 Bonds are any longer Outstanding. 
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ARTICLE III 

THE SERIES 2021 BONDS; LOAN OF PROCEEDS; CONSTRUCTION OF PROJECT 

Section 3.01.  The Series 2021 Bonds; Assignment of Loan Agreement; Security.  

(a) The Authority has authorized the issuance of: (i) its Finance Authority of
Maine Project Revenue Bonds (Provident Group – Moosehead Lake L3C; Moosehead 
Lake Resort Project, First-Tier Series 2021A, in the aggregate principal amount of not to 
exceed $_____________, (ii) its Finance Authority of Maine Project Revenue Bonds 
(Provident Group – Moosehead Lake L3C; Moosehead Lake Resort Project), Second-Tier 
Series 2021B, in the aggregate principal amount of not to exceed $___________, and (iii) 
its Finance Authority of Maine Project Revenue Bonds (Provident Group – Moosehead 
Lake L3C; Moosehead Lake Resort Project), Third-Tier Series 2021C, in the aggregate 
principal amount of not to exceed $_____________, in the aggregate principal amount of 
not to exceed $_____________ (collectively, the “Series 2021 Bonds”).   

(b) As security for the payment of the Bonds, the Authority is, pursuant to the
Indenture, simultaneously with the execution and delivery of this Loan Agreement, 
assigning, conveying and transferring to the Trustee, for the benefit of the Owners, all of 
the Authority’s right, title and interest in and to this Loan Agreement and the other Loan 
Documents, except the Reserved Rights of the Authority. The Borrower hereby consents 
to such assignment.  

(c) In consideration of the Authority’s making the Loan, as provided herein,
from the proceeds of the Series 2021 Bonds, and in order to induce the Trustee to accept 
the assignment, conveyance and transfer by the Authority to the Trustee, for the benefit of 
the Owners, pursuant to the Indenture, of all of the Authority’s right, title and interest in 
and to the Loan Agreement, except the Reserved Rights of the Authority, the Borrower 
shall, in order to secure the payment of the Series 2021 Bonds and the performance and 
observance of all of the Secured Obligations: (i) execute and, simultaneously with the 
execution and delivery of this Loan Agreement, deliver the Security Documents to which 
the Borrower is a party, (ii) cause each other party to a Security Document to execute and, 
simultaneously with the execution and delivery of this Loan Agreement, deliver such 
Security Document, and (iii) as necessary or appropriate to protect the security of the 
Trustee thereunder, keep, record, register or file, or cause to be kept, recorded, registered 
or filed, each such Security Document and all security instruments, financing statements 
and all supplements thereto and other instruments in such manner and in such places as 
may be required by law. 
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Section 3.02.  Loan of Proceeds.  The Authority hereby lends and advances to the 
Borrower, solely from the proceeds of the sale of the Series 2021 Bonds, and the Borrower 
hereby borrows and accepts from the Authority, the Loan, from the proceeds of the Series 2021 
Bonds, which are to be applied under the terms and conditions of the Indenture. The Authority 
and the Borrower agree that the application of the proceeds of the sale of the Series 2021 Bonds 
as provided in the Indenture shall be deemed to be and treated for all purposes as a loan to the 
Borrower of an amount equal to the full aggregate principal amount of the Series 2021 Bonds. 
The Borrower acknowledges and agrees that it has received and reviewed the Indenture and 
hereby approves the Indenture, the issuance of the Series 2021 Bonds thereunder by the 
Authority and the assignment thereunder to the Trustee of the right, title and interest of the 
Authority, except for the Reserved Rights of the Authority, in this Loan Agreement. 

Section 3.03.  Construction of Project.  

(a) The Borrower shall construct and equip the Project, or cause the Project to
be constructed and equipped, in accordance with the Project Documents, using the 
proceeds of the Series 2021 Bonds deposited in the Accounts within the Project Fund, and 
such funds shall be disbursed in accordance with the terms and conditions of the Indenture 
and the Disbursement Agreement.  

(b) In the event the proceeds of the Loan deposited in the Accounts within the
Project Fund available for payment of the Project Costs should not be sufficient to pay 
such costs in full, the Borrower shall use its reasonable efforts to obtain additional money 
sufficient to pay such excess Project Costs through the incurrence of additional 
indebtedness, subject to: (i) satisfaction of the conditions for the issuance of Additional 
Bonds under the Indenture, if applicable, and (ii) the consent of the Authority, such 
consent not to be unreasonably withheld, conditioned or delayed. If, after exhaustion of 
the money in the Accounts within the Project Fund or otherwise, the Borrower should pay 
or deposit money in the Accounts within the Project Fund for the payment of any portion 
of the Project Costs pursuant to the provisions of this Section, the Borrower shall not be 
entitled to any reimbursement therefor from the Authority, the Trustee, or the Owners or 
Beneficial Owners of the Series 2021 Bonds, nor shall it be entitled to any diminution of 
the Loan Payments or other amounts required to be paid under this Loan Agreement. 

(c) The Final Completion Date of the Project shall be evidenced by the
delivery of a Completion Certificate to the Trustee. 

(d) Neither the Authority nor the Trustee makes any warranty, either express or
implied: (i) that the money that will be paid into the Accounts within the Project Fund and 
that, under the provisions of this Loan Agreement, will be available for payment of the 
Project Costs, will be sufficient to pay all of such costs that will be incurred in that 
connection, or (ii) as to the condition, title, design, operation, merchantability or fitness of 
the Project or that the Project is or will be suitable for the Borrower’s purposes or needs. 
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Section 3.04.  Project Documents.  

(a) The Borrower shall comply with, keep, observe and perform all of the
agreements, covenants, provisions and terms contained in the Project Documents required 
to be complied with, kept, observed or performed by it. 

(b) The Borrower shall take all steps that the Borrower reasonably determines
are appropriate and permitted under the Project Documents to cause the Developer, the 
Contractor, the Architect and each other party to or bound by a Project Document to 
comply with, keep, observe and perform all of the agreements, covenants, provisions and 
terms contained in the Project Documents required to be complied with, kept, observed 
and performed thereby. 

ARTICLE IV 

REPAYMENT OF LOAN; SECURITY PROVISIONS; PROVISIONS FOR PAYMENT 

Section 4.01.  Loan Payments.  The Borrower shall pay, or cause to be paid to the 
Trustee, in immediately available funds, as a Loan Payment, on or before each date provided in 
or pursuant to the Indenture for the payment of principal of (whether at maturity or upon 
redemption or acceleration), premium, if any, and interest then payable on the Outstanding Series 
2021 Bonds, until the principal of, premium, if any, and interest on the Series 2021 Bonds shall 
have been fully paid or provision for the payment thereof shall have been made in accordance 
with Article XI of the Indenture, a sum equal to the amount then payable as principal (whether at 
maturity or upon redemption or acceleration), premium, if any, and interest on the Outstanding 
Series 2021 Bonds as provided in the Indenture. 

Section 4.02.  Additional Payments.  

(a) In addition to the Loan Payments, the Borrower shall also pay to the
Trustee for remittance to the Authority, the Trustee, or other Person, as the case may be, 
the following Additional Payments: 

(i) Administrative Costs; and

(ii) Extraordinary Costs.

(b) The Borrower shall pay or cause to be paid to the Authority and the Trustee
any Additional Payments constituting Administrative Costs solely from amounts on 
deposit in the Administrative Costs Fund. The Borrower shall pay or cause to be paid to 
the Indemnified Persons any Additional Payments constituting Extraordinary Costs solely 
from amounts on deposit in the Extraordinary Costs Fund. Such Additional Payments shall 
be billed to the Borrower by the Authority or the Trustee, as applicable, from time to time, 
together with: (i) a statement certifying that the amount billed has been incurred or paid by 
the Authority, the Trustee or an Indemnified Person for one or more items of Additional 
Payments, and (ii) invoices, receipts and other documentation supporting the expenses 
incurred and the amounts paid. After such a demand, amounts so billed shall be paid by 
the Borrower within 30 days after receipt of the bill by the Borrower, and, if not so paid 
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within such 30 days, the unpaid amount shall bear interest thereon at the highest rate of 
interest then applicable to the Series 2021 Bonds, from the date that is 30 days after the 
date of such receipt by the Borrower until paid in full. The Borrower’s obligation to pay 
Additional Payments constitutes an obligation under this Loan Agreement, which shall be 
secured by the Security Documents. 

Section 4.03.  Prepayment of the Loan.  

(a) The Borrower shall have the right at any time or from time to time to
prepay all or any part of the Loan Payments, but only at the times and in the manner 
required, and at a prepayment price sufficient, to effectuate: (i) the redemption of Series 
2021 Bonds pursuant to Section 4.01 of the Indenture, or (ii) the defeasance of Series 2021 
Bonds pursuant to Article XI of the Indenture. The Borrower shall, in a Written Request of 
the Borrower, give the Trustee written notice of its intention to prepay Loan Payments 
pursuant to this subsection not less than 45 days prior to the prepayment date, unless a 
later date is agreed to by the Trustee, which Written Request shall specify: (A) the date on 
which such prepayment of Loan Payments is to be made, (B) the amount of the Loan 
Payments to be prepaid, (C) the one or more Series of the Series 2021 Bonds to which 
such prepayment of such Loan Payments is to be applied pursuant to Section 4.01 or 
Article XI of the Indenture, and (D) the maturity dates of each such Series of Series 2021 
Bonds to which such prepayment is to be applied and the amount of such prepayment to 
be applied to each such maturity of such Series 2021 Bonds. All such prepayments shall 
be deposited with the Trustee and applied, in accordance with the provisions of the 
Indenture, to the redemption or defeasance, as applicable, of the Series 2021 Bonds 
specified in such Written Request of the Borrower. Notwithstanding any such prepayment, 
so long as any Series 2021 Bonds remain Outstanding, the Borrower shall not be relieved 
of its obligations hereunder. 

(b) The Loan shall be subject to extraordinary, mandatory prepayment from: (i)
Net Proceeds of insurance in excess of the amounts required to repair, rebuild or restore 
the Project  pursuant to Section 6.01(b) hereof (ii) Net Proceeds of condemnation or title 
insurance that the Borrower has elected, pursuant to Section 6.02(b) hereof, be used to 
prepay the Loan, and (iii) Net Proceeds of condemnation or title insurance in excess of the 
amounts required to repair, rebuild or restore the Project pursuant to Section 6.01(c) 
hereof. All such prepayments shall be deposited with the Trustee and applied to the 
redemption of the Series 2021 Bonds in accordance with Section 4.03 of the Indenture. 

Section 4.04.  Deposit and Control of Revenues.  

(a) As security for its obligation to make the Loan Payments, the Additional
Payments and any other payments required to be made by it hereunder, the Borrower shall 
cause all Revenues received by the Manager, as and when received, to be deposited in the 
Collections Account, and shall, or shall cause the Manager to, transfer, on a daily basis, all 
Revenues in the Collections Account directly to the Trustee for deposit in the Revenue 
Fund, as provided in the Management Agreement and the Deposit Account Control 
Agreement. The Borrower shall, no later than the Final Completion Date, execute and 
deliver the Deposit Account Control Agreement. The Borrower shall administer the 
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Collections Account in accordance with the Management Agreement and the Deposit 
Account Control Agreement. 

(b) The Borrower shall pay, or cause the Manager to pay, as and when due and
payable, Adjusted Operating Expenses from the Operating Account, as provided in the 
Management Agreement. The Borrower shall administer the Operating Account in 
accordance with the Management Agreement and the Deposit Account Control 
Agreement. The Borrower shall cause the Trustee to transfer funds from the Revenue 
Fund to the Operating Account in accordance with Section 5.06 of the Indenture. 

(c) Amounts deposited in Funds and Accounts established under the Indenture
shall be credited against the obligations of the Borrower, but at all times subject to the 
terms and conditions of the Indenture, and only to the extent that such funds are 
authorized to be used for the purposes so designated, and such amounts shall not diminish 
or otherwise affect the obligations of the Borrower under this Article unless such 
obligations are in fact paid or otherwise satisfied with such Revenues. 

Section 4.05.  Credit Enhancement Revenues and Grant Agreement Revenues.  The 
Borrower shall take, or cause to be taken, all actions necessary for the receipt of Credit 
Enhancement Revenues and Grant Agreement Revenues due relating to the [insert official name 
of TIF district] Tax Increment Financing District and the Credit Enhancement Agreement.  

Section 4.06.  Deposit and Control of Credit Enhancement Revenues and Grant 
Agreement Revenues.  As security for its obligation to make the Loan Payments , the Borrower 
shall cause all Credit Enhancement Revenues and Grant Agreement Revenues, whether received 
from the Borrower, the Developer or the Manager, another agent of the Borrower or any other 
Person, as and when received, to be transferred directly to the Trustee for deposit into the 
Revenue Fund. 

Section 4.07.  Security for the Loan.  The Borrower agrees and acknowledges that the 
Secured Obligations, including its obligations with respect to the Loan and under this Loan 
Agreement, will be secured to the extent and in the manner set forth in, and pursuant to the terms 
of, this Loan Agreement and the Security Documents. 

Section 4.08.  Title Insurance.  On or before the Closing Date: (a) the Borrower shall 
obtain a standard owner’s title insurance policy insuring the Borrower’s fee interest in the Project 
Site and any improvements thereon, and (b) the Borrower shall provide the Trustee with a 
standard mortgagee’s title insurance policy insuring the Trustee’s mortgagee’s interest under the 
Mortgage Deed, subject only to Permitted Encumbrances, in an amount not less than the lesser of 
either: (i) the principal amount of the Series 2021 Bonds, or (ii) the insurable value of the Project 
Site and the Project, as completed. Such policy shall be in the form of title insurance issued by 
Title Company, including deletion of customary standard exceptions, where applicable and 
permitted, and may not permit the title insurer to purchase any Bonds in lieu of providing 
payment under the policy unless, upon purchase, all such Bonds are cancelled. 

Section 4.09.  Obligations of Borrower Unconditional.  The obligations of the 
Borrower to make the Loan Payments, the Additional Payments and the other payments required 
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to be made by it hereunder and to perform and observe the other agreements on its part contained 
herein shall be absolute and unconditional, and until such time as the Loan Payments, the 
Additional Payments and such other payments shall have been paid in full, the Borrower shall 
not discontinue or suspend any Loan Payment, any Additional Payment or any such other 
payment when due or fail to observe such other agreements: (a) whether or not the Project or any 
part thereof is operating or operable, or its use is suspended, interfered with, reduced, curtailed or 
terminated in whole or in part, or (b) as a result of any failure of consideration, eviction or 
constructive eviction, destruction of or damage to the Project, commercial frustration of purpose, 
or change in the tax or other laws or administrative rulings of or administrative actions by the 
United States of America or the Commonwealth or any political subdivision of either thereof, 
any failure of the Authority to perform and observe any agreement, whether express or implied, 
or any duty, liability, or obligation arising out of or connected with this Loan Agreement, 
whether express or implied, or any failure of the Trustee to perform and observe any agreement, 
whether express or implied, or any duty, liability or obligation arising out of or connected with 
the Indenture, whether express or implied. The Borrower may at its own cost and expense and in 
its own name or in the name of the Authority (without expense to the Authority and with the 
Authority’s prior written consent), prosecute or defend any action or proceeding or take any 
other action involving third Persons that the Borrower deems reasonably necessary in order to 
secure or protect its rights of possession, occupancy and use of the Project; provided, however, 
that any such prosecution, defense or action taken by the Borrower in the name of the Authority 
shall not submit the Authority to jurisdiction outside of the State or preclude or prohibit in any 
way the Authority from prosecuting, defending, joining or intervening in such action or 
proceedings, or taking any other action it deems necessary, in its own name and of its own 
accord. 

ARTICLE V 

MAINTENANCE, TAXES AND INSURANCE 

Section 5.01.  Maintenance and Modifications of Project by Borrower.  

(a) The Project shall be operated and maintained by the Borrower, or by the
Manager on behalf of the Borrower, in substantial compliance with the provisions of the 
Management Agreement and the terms of this Loan Agreement, and all governmental 
laws, building codes, ordinances, and regulations and zoning laws as shall be applicable to 
the Hotel. 

(b) All maintenance, repair, capital improvements and modifications of the
Hotel shall be performed by the Borrower, or by the Manager on behalf of the Borrower, 
as set forth in the Management Agreement; provided, however, that all additions, 
modifications and improvements as are affixed to the Project shall become a part of the 
Project and shall be subject to the liens created under the Security Documents. 

(c) The Borrower shall, or shall cause the Manager to: (i) keep the Project in as
reasonably safe condition as the operations at the Project permit and applicable laws 
require, and (ii) keep the Project in good repair and in good operating condition and make 
from time to time all necessary repairs thereto (including external and structural repairs) 
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and renewals and replacements thereof. The Borrower shall cause the Manager to operate 
the Project in compliance with the Credit Enhancement Agreement and the Grant 
Agreement 

(d) The Borrower may, at its own expense, make or cause to be made from
time to time such additions, modifications or improvements to the Project as it may deem 
desirable for its purposes and that do not substantially reduce the value of the Hotel; 
provided, however, that all additions, modifications and improvements as are affixed to 
the Project shall become a part of the Project and shall be subject to the liens created under 
the Security Documents.  

(e) Any such additions, modifications or improvements to the Project, the costs
of which are in excess of $1,000,000, shall, for purposes hereof, be deemed to be material, 
and shall be made only by contractors that furnish performance and labor and material 
payment bonds in the full amount of such contracts, made by the contractor thereunder as 
the principal and a surety company or companies as surety, and such bonds shall be in 
such form as is reasonably acceptable to the Trustee. Such bonds shall name the Borrower, 
the Authority and the Trustee as obligees, and all net proceeds received under such bonds 
shall be deposited in the Project Fund and applied to the completion of such additions, 
modifications or improvements to the Project. The Borrower shall execute a conditional 
assignment directing the architect who has prepared any Plans and Specifications for any 
material additions, modifications or improvements to the Project to make available to the 
Trustee a complete set of the Plans and Specifications, which assignment shall be effective 
only upon the occurrence of a Loan Default Event. All construction contracts executed by 
the Borrower or the Developer for construction of any material additions, modifications or 
improvements to the Project shall contain a provision that, or by separate agreement such 
contractors shall agree that, upon the occurrence of Loan Default Event, such contracts 
with the contractors and/or sub-contractors shall be deemed assigned to the Trustee should 
the Trustee so direct. 

(f) At all times during the construction of any material additions,
modifications or improvements to the Project, the Borrower shall maintain or cause to be 
maintained in full force and effect builder’s risk-completed value form insurance to the 
full insurable value of such material additions, modifications or improvements; provided, 
however, that, any such material additions, modifications or improvements to the Project, 
the costs of which are in excess of $1,000,000, shall, for purposes hereof, be deemed to be 
material. The Borrower shall not permit any mechanics’ or materialmen’s or other 
statutory liens to be perfected or remain against the Hotel for labor or materials furnished 
in connection with any such material additions, modifications or improvements to the 
Project so made by it; provided, however, that it shall not constitute a Loan Default Event 
upon such lien’s being filed if the Borrower shall promptly notify the Trustee of any such 
liens and the Borrower shall in good faith promptly contest such liens and, in such event, 
the Borrower may permit the items so contested to remain undischarged and unsatisfied 
during the period of such contest and any appeal therefrom, provided that the Borrower 
furnish the Trustee with a bond or cash deposit equal to at least the amount so contested, 
which, in the case of cash, shall be placed into an account with the Trustee. Subject to 
Section 8.01 hereof, the Authority shall cooperate fully with the Borrower in the handling 



18 

and conduct of any such contest. The proceeds of the bond or cash deposit may be used by 
the Trustee to satisfy the lien if action is taken to enforce the lien and such action is not 
stayed. The bond or cash deposit shall be returned to the Borrower if the lien shall be 
successfully contested. If the Borrower shall be unable or shall otherwise fail to obtain 
such a bond or provide such a cash deposit, the Borrower shall promptly cause to be 
satisfied and discharged all such items by payment thereof.  

(g) The Borrower shall not do or permit others under its control to do any work
in or about the Project or related to any maintenance, repair, additions, modifications or 
improvements to the Project, or any part thereof, unless the Borrower shall have first 
procured and paid for all requisite municipal and other governmental permits and 
authorizations. All such work shall be done in a good and workmanlike manner and in 
compliance with all applicable building, zoning and other laws, ordinances, governmental 
regulations and requirements. 

Section 5.02.  Removal of Tangible Personal Property.  

(a) If no Event of Default shall have occurred and be continuing, in any
instance where the Borrower in its reasonable discretion determines that any items of 
Tangible Personal Property or parts thereof have become inadequate, obsolete, worn-out, 
unsuitable, undesirable or unnecessary, the Borrower may remove such items of Tangible 
Personal Property or parts thereof from the Project and sell, trade in, exchange or 
otherwise dispose of such Tangible Personal Property, as a whole or in part, without any 
responsibility or accountability to the Authority therefor; provided, however, that, except 
with respect to items of Tangible Personal Property removed from the Project in the 
ordinary course of business and items of Tangible Personal Property that are obsolete or 
no longer necessary for the operation of the Project, the Borrower shall: 

(i) substitute, by direct payment of the cost thereof, and install items
of replacement facilities, fixtures, machinery, vehicles, apparatus, installations, 
equipment or other property having equal or greater value or utility, but not 
necessarily having the same function, in the operation of the Hotel for the purpose 
for which it is intended, all of which replacement facilities, fixtures, machinery, 
vehicles, apparatus, installations, equipment or other property shall be free of all 
liens, security interests and encumbrances other than Permitted Encumbrances 
and shall become a part of the Tangible Personal Property, shall be subject to the 
lien and security interest of the Mortgage Deed and the other applicable Security 
Documents, and shall be held by the Borrower on the same terms and conditions 
as the items originally constituting Tangible Personal Property; or 

(ii) in the case of (A) the sale of any such Tangible Personal Property,
(B) the trade-in of any such Tangible Personal Property for other facilities,
fixtures, machinery, vehicles, apparatus, installations, equipment or other property
not to become part of the Tangible Personal Property to be financed hereby or to
become subject to the lien and security interest of the Mortgage Deed and other
Security Documents, or (C) any other disposition thereof, the Borrower shall
transfer to the Trustee, for deposit in the Revenue Fund, the net proceeds of such
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sale or disposition in an amount equal to the cash consideration received upon 
such trade-in, less the cost and expenses incurred by the Borrower for such sale or 
disposition. 

(b) The Borrower shall report to the Trustee any material removal, sale, trade-
in or other disposition of Tangible Personal Property; provided, however, that no such 
report need be made for any such removal, sale, trade-in or other disposition made in the 
ordinary course of business or as a result of such Tangible Personal Property becoming 
obsolete or no longer necessary for the operation of the Project. 

Section 5.03.  Taxes, Utility and Other Charges.  

(a) The Borrower shall promptly pay or cause to be paid, as and when the same
become due and payable: (i) all Taxes, or payments in lieu of such Taxes, that, if not paid, 
will become a Lien on the Project or an interest therein or a charge on the Revenues prior 
to or on a parity with the charge thereon under this Loan Agreement, and (ii) all utility and 
other charges incurred in the operation, maintenance, use, occupancy and upkeep of the 
Project; provided, however, that, with respect to special assessments or other 
governmental charges that may lawfully be paid in installments over a period of years, the 
Borrower shall be obligated to pay only such installments as may have become due during 
the term of this Loan Agreement. 

(b) The Borrower may, at its expense, in good faith contest any such Taxes,
utility and other charges and, in the event of any such contest, may permit the Taxes, 
utility or other charges contested to remain unpaid during the period of such contest and 
any appeal therefrom unless the Project shall be subject to loss or forfeiture, in which case 
such Taxes, utility or other charges shall be paid promptly or secured by posting a bond 
with the Trustee in form satisfactory to the Trustee. Subject to Section 8.01 hereof, the 
Authority shall cooperate fully with the Borrower in the handling and conduct of any such 
contest; provided however, that any expenses resulting from cooperation by the Authority 
in any such contest shall be immediately paid or reimbursed directly by the Borrower, and 
any failure by the Borrower to pay or reimburse such expenses shall not constitute an 
advance by or an obligation of the Authority to pay such expenses. 

(c) The Borrower shall not consent to the imposition of any special
assessments, charges or taxes (collectively, “Financing Charges”) for the purpose of 
financing any capital or infrastructure improvements unless, at or prior to the granting of 
such consent, the Borrower shall have delivered to the Trustee a written certificate of an 
Independent Financial Consultant demonstrating (i) that, based upon the financial records 
of the Borrower and the books of record and account and the monthly accounting of the 
Funds and Accounts of the Trustee, which financial records, books of record and account 
and monthly accountings, as applicable, shall be appended to or identified in such written 
certificate, the Debt Service Coverage Ratio for a period of 12 months ended no earlier 
than six months and no later than 45 days prior to the institution of such Financing 
Charges was no less than 2.75:1.00, and (ii) that, based upon a written report of an 
Independent Project Consultant, which report shall be appended to or identified in such 
written certificate, the Projected Debt Service Coverage Ratio for each Bond Year from 
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and including the Bond Year in which such Financing Charges are to be instituted and 
including the Bond Year in which the such Financing Charges are to be discharged, is 
projected to be no less than 2.75:1.00. 

Section 5.04.  Insurance Required. The Borrower shall keep, or cause to be kept, the 
Project, and operations thereat, continuously insured with the types of insurance, coverage 
amounts, terms, limits, conditions and other provisions as set forth in Exhibit A attached hereto. 
Each such policy evidencing such insurance shall name the Authority and the Trustee as 
additional insureds, as their interests may appear. Each such policy evidencing such insurance 
shall provide that such insurance shall not be altered or cancelled without 30 days’ written notice 
to the Authority and the Trustee. 

Section 5.05.  Application of Net Proceeds of Insurance.  

(a) Net Proceeds of insurance received as a result of destruction of or damage
to the Hotel shall be deposited with the Trustee in the Insurance and Condemnation 
Proceeds Fund as provided in Section 5.23 of the Indenture and applied as provided in 
Section 6.01 hereof. 

(b) The Net Proceeds of any title insurance shall be deposited with the Trustee
in the Insurance and Condemnation Proceeds Fund as provided in Section 5.23 of the 
Indenture and applied as provided in Section 6.02 hereof. 

(c) The Net Proceeds of business interruption insurance shall be deposited into
the Revenue Fund and applied in accordance with Section 5.06 of the Indenture. 

(d) The Net Proceeds of any other insurance shall be applied toward
extinguishment or satisfaction of the liability with respect to which such insurance 
proceeds have been paid. 

ARTICLE VI 
DAMAGE, DESTRUCTION AND CONDEMNATION 

Section 6.01.  Damage and Destruction.  

(a) If all or any part of the Project is destroyed or damaged by fire or other
casualty, the Net Proceeds of insurance resulting from claims for such losses shall be paid 
to and held by the Trustee in the Insurance and Condemnation Proceeds Fund, as provided 
in Section 5.23 of the Indenture and in Section 5.05(a) hereof, and used to fulfill the 
Borrower’s obligations to repair, rebuild or restore such destroyed or damaged portion of 
the Project.  

(b) If all or any part of the Project is destroyed or damaged by fire or other
casualty: (i) the Borrower shall promptly repair, rebuild or restore the property damaged 
or destroyed to substantially the same condition as it existed prior to such damage or 
destruction, with such changes, alterations and modifications (including the substitution 



21 

and addition of other property) as may be desired by the Borrower, and (ii) the Trustee, 
upon receipt of: (A) a Construction Consultant’s Certificate, stating that such payment is 
required for such purpose, and (B) a Written Request of the Borrower, as required 
pursuant to Section 5.22 of the Indenture, shall apply the Net Proceeds of such insurance 
to payment of the costs of such repair, rebuilding or restoration in accordance with such 
Written Request. In the event such Net Proceeds are not sufficient to pay in full the costs 
of such repair, rebuilding or restoration, and applicable reserves of the Borrower are 
insufficient therefor, the Borrower shall work in good faith with the Authority to secure 
financing for the repair, rebuilding or restoration of such destroyed or damaged portion of 
the Project through the issuance of Additional Bonds or from some other source. The 
Borrower shall not by reason of the payment of such excess costs be entitled to any 
reimbursement from the Authority, the Trustee, or the Owners of the Series 2021 Bonds or 
any postponement, abatement or diminution of the Loan Payments or other payments 
required to be made under this Loan Agreement. 

(c) Upon the completion of the repair, rebuilding or restoration of such
destroyed or damaged portion of the Project, the Borrower shall deliver to the Trustee a 
Written Certificate of the Borrower stating that such repair, rebuilding or restoration has 
been completed and, upon the receipt of such Written Request, the Trustee shall apply the 
remaining Net Proceeds of such insurance in the Insurance and Condemnation Fund to the 
prepayment of the Loan pursuant to Section 4.03(b) hereof and to the redemption of the 
Series 2021 Bonds with the proceeds of such Loan prepayment in accordance with Section 
4.03 of the Indenture.  

Section 6.02.  Condemnation and Title Defects.  

(a) In the event that: (i) title to, or the use and occupancy of, the Project, or any
part thereof, shall be taken under the exercise of the power of eminent domain, or (ii) as a 
result of a title defect, the Borrower does not have use and occupancy of the Project, or 
any part thereof, any Net Proceeds received with respect thereto, shall, as directed in a 
Written Request of the Borrower delivered to the Trustee, which Written Request shall be 
so delivered by the Borrower no later than 45 days after the occurrence of such event, 
either: (i) be deposited with the Trustee in the Insurance and Condemnation Proceeds 
Fund under the Indenture, or (ii) if such Net Proceeds, together with any other funds 
provided by the Borrower to the Trustee at the time the Net Proceeds are delivered thereto, 
are sufficient to redeem and pay all Outstanding Bonds in full, be used to prepay the Loan 
pursuant to Section 4.03(b) hereof and to redeem the Series 2021 Bonds with the proceeds 
of such Loan prepayment in accordance with Section 4.03 of the Indenture. 

(b) Net Proceeds deposited in the Insurance and Condemnation Fund pursuant
to subsection (a) of this Section (i) shall be used to replace or restore the Project, or such 
part thereof, as resulted in the loss of such use and occupancy, with such changes, 
alterations and modifications (including the substitution and addition of other property) as 
may be desired by the Borrower, and (ii) the Trustee, upon receipt of: (A) a Construction 
Consultant’s Certificate, stating that such payment is required for such purpose, and (B) a 
Written Request of the Borrower, shall apply such Net Proceeds to payment of the costs of 
such replacement or restoration in accordance with such Written Request. In the event 
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such Net Proceeds are not sufficient to pay in full the costs of such replacement or 
restoration, and applicable reserves of the Borrower are insufficient therefor, the Borrower 
shall work in good faith with the Authority to secure financing for the replacement or 
restoration of the Project, or such part thereof, as resulted in the loss of such use and 
occupancy through the issuance of Additional Bonds or from some other source. The 
Borrower shall not by reason of the payment of such excess costs be entitled to any 
reimbursement from the Authority, the Trustee, or the Owners of the Series 2021 Bonds or 
any postponement, abatement or diminution of the Loan Payments or other payments 
required to be made under this Loan Agreement.  

(c) Upon the completion of the replacement or restoration of such portion of
the Hotel, the Borrower shall deliver to the Trustee a Written Certificate of the Borrower 
stating that such replacement or restoration has been completed and, upon the receipt of 
such Written Request, the Trustee shall apply the remaining Net Proceeds resulting from 
such taking or title defect in the Insurance and Condemnation Fund to the prepayment of 
the Loan pursuant to Section 4.03(b) hereof and to the redemption of the Series 2021 
Bonds with the proceeds of such Loan prepayment in accordance with Section 4.03 of the 
Indenture.  

Section 6.03.  No Change in Loan Payments; No Liens.  All structures, improvements 
and equipment acquired in the repair, rebuilding or restoration of the Project shall be deemed a 
part of the Project and shall be available for use and operation by the Borrower, without the 
payment of any payments hereunder other than the Loan Payments, Additional Payments and 
other payments required to be made under this Loan Agreement or the other Borrower 
Documents, to the same extent as if they were specifically described herein; provided, however, 
that no structures, improvements or equipment shall be acquired subject to any Lien other than 
Permitted Encumbrances. 

ARTICLE VII 

COVENANTS AND AGREEMENTS 

Section 7.01.  No Warranty of Condition or Suitability.  Neither the Authority nor the 
Trustee makes any warranty, either express or implied, as to the habitability, merchantability, 
condition or workmanship of any part of the  Project, that the Project will be suitable for the 
Borrower’s purposes or needs or that the proceeds of the Series 2021 Bonds will be sufficient to 
pay the Project Costs in full. 

Section 7.02.  Consolidation, Merger, Sale or Conveyance; No Assignment.  The 
Borrower shall maintain its legal existence, shall continue to be a single member limited liability 
company with a 501(c)(3) Organization as its sole member and duly qualified to do business and 
in good standing in the State , shall not merge or consolidate with any Person, or sell or convey 
its interest in the Project except as otherwise permitted herein, including as permitted in Section 
7.23 hereof. This Loan Agreement may not be assigned by the Borrower. 
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Section 7.03.  Single Purpose; Bankruptcy Remote Covenants.  

(a) The Borrower shall: (i) maintain full and complete books and records,
separate from any other Person, (ii) maintain its assets in such a manner that it is not 
costly or difficult to segregate, identify or ascertain such assets, (iii) maintain its bank 
accounts separate from any other Person, (iv) not commingle its assets or funds with those 
of any other Person and shall hold all of its assets in its own name, (v) conduct its own 
business in its own name, (vi) have sufficient agents, officers, contractors or employees to 
run its business operations, (vii) pay its own obligations only out of its own funds and not 
permit any Affiliate to pay its obligations, (viii) prepare and maintain separate, full, and 
complete tax returns and financial statements, showing its assets and liabilities separate 
and apart from those of any other Person or if part of a consolidated group, then there will 
be an appropriate notation on the financial statements indicating the separate existence of 
the Borrower and its assets and liabilities, (ix) not assume, guarantee, become obligated 
for, or pay the debts or obligations of any other Person, (x) not hold out its credit as being 
available to satisfy the obligations of any other Person, (xi) not acquire the obligations or 
securities of any Affiliate, (xii) not make loans or advances to any Person or entity or buy 
or hold evidence of indebtedness issued by any other Person, (xiii) use separate stationery, 
invoices, and checks bearing its own name, (xiv) not pledge its assets for the benefit of 
any Person, except as contemplated and permitted under the Borrower Documents, (xv) 
hold itself out as a legal entity separate and distinct from any other entity, (xvi) correct any 
known misunderstanding regarding its separate identity, (xvii) not identify itself as a 
division of any other Person, and (xviii) conduct business limited solely to its Charitable 
Purpose. 

(b) Notwithstanding the provisions of subsection (a) of this Section, the
Borrower discloses that: (i) it reports the Borrower’s financial position as part of 
Provident’s consolidated audited financial statements, (ii) its mission and purpose is 
limited to carrying out its Charitable Purpose, and (iii) the Borrower has no employees, 
and has or will engage the Manager to operate the Project on its behalf, and has or will 
engage the Asset Manager to act as asset manager for Borrower with respect to managing 
the Project and the Manager’s and the Borrower’s responsibilities under the Loan 
Documents and the Bond Documents. To the extent the foregoing violates any of the 
provisions of subsection (a) of this Section, such violations are hereby waived by the 
Authority and deemed to be permitted. 

Section 7.04.  Organizational Structure.  Except as permitted by Section 7.23 hereof 
and the other Borrower Documents, the Borrower shall not alter its organizational structure; 
provided, however, that this Section shall not restrict the ability to appoint different directors, 
managers and officers to the Borrower, or members to various committees, including the Project 
Operating Committee.  

Section 7.05.  Conflicts of Interest.  The Borrower shall comply with the conflicts of 
interest policy of Provident. 
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Section 7.06.  Related Party Transactions.  The Borrower shall not enter into any 
transaction relating to the Project, including, without limitation, the purchase, sale, lease or 
exchange of property or the rendering of any service, with any Affiliate of the Borrower, except 
in the ordinary course of business and pursuant to the reasonable requirements of the Borrower’s 
business and upon terms found by the board of directors of the Borrower to be fair and 
reasonable and no less favorable to the Borrower than would be obtained in a comparable arm’s 
length transaction with a Person not an Affiliate of the Borrower; provided, however, that the 
Borrower may enter into the Asset Management Agreement with Provident, an Affiliate of the 
Borrower, without complying with the provisions of this Section. 

Section 7.07.  Licenses and Qualifications.  The Borrower shall do, or cause to be done, 
all things necessary to obtain, renew and secure all permits, licenses and other governmental 
approvals and to comply, or cause the Manager to comply, with such permits, licenses and other 
governmental approvals necessary for operation of the Project. 

Section 7.08.  Financial Covenants.   

(a) The Borrower shall operate the Project, or cause the Project to be operated,
as a revenue producing hotel in accordance with the provisions of this Loan Agreement. 
The Borrower shall, in each Fiscal Year, commencing in the first full Fiscal Year after the 
Final Completion Date, charge, or cause to be charged, rates, rents and charges for the 
facilities and services of the Project that are sufficient to yield in such Fiscal Year: (i) a 
Debt Service Coverage Ratio for the Series 2021A Bonds for such Fiscal Year 
(determined as of the day next following the last day of such Fiscal Year) of not less than 
____:1.00, (ii) a Debt Service Coverage Ratio for the Series 2021B Bonds for such Fiscal 
Year (determined as of the day next following the last day of such Fiscal Year) of not less 
than____:1.00, (iii) a Debt Service Coverage Ratio for the Series 2021C Bonds for such 
Fiscal Year (determined as of the day next following the last day of such Fiscal Year) of 
not less than ___:1.00, and (iv) Days Cash on Hand for such Fiscal Year equal to at least 
60 days?; provided, however, that a failure of the Borrower to meet such requirements 
shall not constitute a default under this subsection, so long as the Borrower is in 
compliance with the provisions of subsection (b) of this Section. 

(b) The Borrower shall, for each Fiscal Year, commencing in the first full
Fiscal Year after the Final Completion Date, compute the Debt Service Coverage Ratio for 
the Series 2021A Bonds for such Fiscal Year (determined as of the day next following the 
last day of such Fiscal Year), the Debt Service Coverage Ratio for the Series 2021B 
Bonds for such Fiscal Year (determined as of the day next following the last day of such 
Fiscal Year), the Debt Service Coverage Ratio for the Series 2021C Bonds for such Fiscal 
Year (determined as of the day next following the last day of such Fiscal Year) and Days 
Cash on Hand for such Fiscal Year  [Discuss timing of DCOH covenant testing]  and 
shall, no later than 120 days immediately following the end of such Fiscal Year, deliver to 
the Trustee a Written Certificate of the Borrower setting forth such computations and the 
data on which such computations were based. If in any Fiscal Year, commencing in the 
first full Fiscal Year after the Final Completion Date: (i) the Debt Service Coverage Ratio 
for the Series 2021A Bonds for such Fiscal Year was less than___:1.00 or (ii) the Debt 
Service Coverage Ratio for the Series 2021B Bonds for such Fiscal Year was less than 
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____:1.00, (iii) the Debt Service Coverage Ratio for the Series 2021C Bonds for such 
Fiscal Year (determined as of the day next following the last day of such Fiscal Year) was 
less than ____:1.00, (iv) the combined Debt Service Coverage Ratio for the Series 2021A 
Bonds, the Series 2021B Bonds and the 2021C Bonds for such Fiscal Year (determined as 
of the day next following the last day of such Fiscal Year) was less than [1.10]:1.00, or 
(iv) Days Cash on Hand for such Fiscal Year was less than 60 days, the Borrower shall, no
later than the date specified in such written direction, engage an Independent Project
Consultant to make recommendations as to a revision of the rates, rents and charges for
the facilities and services of the Project or the methods of operation of the Projectthat will,
in the view of such Independent Project Consultant, result in the requirements of
subsection (a) of this Section being met for each subsequent Fiscal Year. The Borrower
shall deliver copies of the recommendations of such Independent Project Consultant to the
Trustee within five days of the Borrower’s receipt thereof. The Borrower, if and to the
extent permitted by law, shall revise the rates, rents and charges for the facilities and
services of the Project or the methods of operation of the Projectand take such other action
as shall be in conformity with such recommendations or as shall be permitted by law.

Section 7.09.  Budgets.  No later than 15 days before the start of each Fiscal Year 
commencing with the first full Fiscal Year after the Final Completion Date, the Borrower shall 
deliver, or cause to be delivered, to the Trustee and the Manager a copy of the Approved Budget 
for such Fiscal Year approved by the Project Operating Committee and the Borrower pursuant to 
the provisions of the Management Agreement.   

Section 7.10.  Audits; Certificates of Compliance.   

(a) The Borrower shall have its books and records audited annually,
commencing with the Fiscal Year in which the Final Completion Date occurs, by an 
Accountant as soon as practicable after the close of such Fiscal Year and, within 120 days 
after the end of such Fiscal Year, shall furnish a copy of such audit report to the Authority 
(upon request of the Authority), and the Trustee, together with a Written Certificate of the 
Borrower, approved by its Accountant, as to the calculation of Revenues for such Fiscal 
Year. Neither the Authority nor the Trustee has any obligation to review any such audit 
report of the Borrower. 

(b) Upon receipt by the Borrower of the Accountant’s management letter, if
any, the Borrower shall provide the Trustee with a copy of such management letter. 

Section 7.11.  Financial Reports.  The Borrower shall maintain, or cause to be 
maintained, proper books of records and accounts of the Project with full, true and correct entries 
of all of its dealings, and shall each calendar quarter, commencing with the first full calendar 
quarter following the Final Completion Date, furnish to the Authority (upon the Authority’s 
request) and the Trustee, quarterly financial reports (which need not be audited) within 45 days 
[confirm with Manager] after the close of each such quarter, including a statement of fund 
balances, revenues and expenses in comparative form with the Borrower’s operating budget, 
days cash on hand and such other data and information as may reasonably be requested by the 
Authority or the Trustee from time to time. Upon the reasonable request of the Authority, the 
Borrower shall also provide to the Authority additional information concerning the Project and 
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the operations, financial condition and any pending material transactions of the Borrower; 
provided, however, that, to the extent the Manager’s reports delivered to the Borrower contain 
such information, the Borrower may transfer such reports to the Trustee or the Authority in 
satisfaction of its obligation to deliver such financial reports hereunder. 

Section 7.12.  No Default Certificate.  Within 120 days after the end of each Fiscal 
Year, the Borrower shall furnish to the Authority and the Trustee a Written Certificate of the 
Borrower: (a) stating that no Loan Default Event and no event of default under the Management 
Agreement has occurred and is continuing and that, to the knowledge of the Borrower, no event 
has occurred that, with the passage of time or the giving of notice, or both, would constitute a 
Loan Default Event or an event of default under the Management Agreement, or (b) if a Loan 
Default Event or an event of default under the Management Agreement has occurred and is 
continuing or if an event has occurred that, with the passage of time or the giving of notice, or 
both, would constitute a Loan Default Event or an event of default under the Management 
Agreement, describing such Loan Default Event, such event of default or such event known to 
the Borrower. 

Section 7.13.  Maintenance of Records.  The Borrower shall maintain records relating 
to the use and investment of the proceeds of the Series 2021 Bonds and the use and operation of 
the Project for a period of four years after the later of: (a) payment in full of the Series 2021 
Bonds, or (b) payment in full of any bonds, notes or other obligations issued or incurred to 
refund the Series 2021 Bonds. 

Section 7.14.  Credit Enhancement Agreement. 

(a) The Borrower shall comply with, keep, observe and perform all of the
agreements, covenants, provisions and terms contained in the Credit Enhancement 
Agreement required to be complied with, kept, observed or performed by it. 

(b) The Borrower shall take all steps that the Borrower reasonably determines
are appropriate and permitted under the Credit Enhancement Agreement to cause 
Piscataquis County to comply with, keep, observe and perform all of the agreements, 
covenants, provisions and terms contained in the Credit Enhancement Agreement required 
to be complied with, kept, observed and performed by it. 

(c) Except as may be necessary for Provident to fulfill its Charitable Mission
and to maintain its qualification as a 501(c)(3) Organization, the Borrower shall not 
amend, modify, terminate or consent to the assignment of the Credit Enhancement 
Agreement without the prior written consent of the Majority Owners. 

Section 7.15.  Grant Agreement. 

(a) The Borrower shall comply with, keep, observe and perform all of the
agreements, covenants, provisions and terms contained in the Grant Agreement required to 
be complied with, kept, observed or performed by it. 

(b) The Borrower shall take all steps that the Borrower reasonably determines
are appropriate and permitted under the Grant Agreement to cause Big Lake Development, 
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LLC to comply with, keep, observe and perform all of the agreements, covenants, 
provisions and terms contained in the Grant Agreement required to be complied with, 
kept, observed and performed by it. 

(c) Except as may be necessary for Provident to fulfill its Charitable Mission
and to maintain its qualification as a 501(c)(3) Organization, the Borrower shall not 
amend, modify, terminate or consent to the assignment of the Grant Agreement without 
the prior written consent of the Majority Owners. 

Section 7.16.  Reserved.    

Section 7.17.  Management Agreement; Manager.  

(a) The Borrower shall comply with, keep, observe and perform all of the
agreements, covenants, provisions and terms contained in the Management Agreement 
required to be complied with, kept, observed or performed by it. 

(b) The Borrower shall take all steps that the Borrower reasonably determines
are appropriate and permitted under the Management Agreement to cause the Manager to 
comply with, keep, observe and perform all of the agreements, covenants, provisions and 
terms contained in the Management Agreement required to be complied with, kept, 
observed and performed by it. 

(c) The Borrower shall cause the Manager to at all times be an active operator
with the expertise, qualifications, experience, competence, skills and know-how to 
manage and operate the Project in accordance with the Management Agreement. The 
Borrower shall engage or appoint a replacement Manager, only as may be necessary for 
Provident to fulfill its Charitable Mission and to maintain its qualification as a 501(c)(3) 
Organization. 

(d) Except as may be necessary for Provident to fulfill its Charitable Mission
and to maintain its qualification as a 501(c)(3) Organization, the Borrower shall not 
amend, modify, terminate or consent to the assignment of the Management Agreement 
without the prior written consent of the Majority Owners. 

Section 7.18.  Asset Management; Asset Manager.  

(a) The Borrower shall comply with, keep, observe and perform all of the
agreements, covenants, provisions and terms contained in the Asset Management 
Agreement required to be complied with, kept, observed or performed by it. 

(b) The Borrower shall take all steps that the Borrower reasonably determines
are appropriate and permitted under the Asset Management Agreement to cause the Asset 
Manager to comply with, keep, observe and perform all of the agreements, covenants, 
provisions and terms contained in the Asset Management Agreement required to be 
complied with, kept, observed and performed by it. 
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(c) The Borrower shall cause the Asset Manager to at all times be an active
manager with the expertise, qualifications, experience, competence, skills and know-how 
to manage facilities such as the Project. Except as may be necessary for the Borrower to 
fulfill its Charitable Mission and to maintain its qualification as a 501(c)(3) Organization, 
the Borrower shall not delegate or assign any of its material obligations under the Asset 
Management Agreement or engage or appoint a replacement Asset Manager. 

(d) Except as may be necessary for Provident to fulfill its Charitable Mission
and to maintain its qualification as a 501(c)(3) Organization, the Borrower shall not 
amend, modify, terminate or consent to the assignment of the Asset Management 
Agreement without the prior written consent of the Majority Owners.  

Section 7.19.  Amendment of Certain Borrower Documents; Notices of 
Amendments. 

(a) Except as otherwise provided in this Loan Agreement or in the Indenture,
this Loan Agreement and the other Loan Documents may not be effectively amended, 
supplemented or modified except in accordance with Section 10.05 of the Indenture. 

(b) The Borrower may only amend, modify, terminate or consent to the
assignment of, or suffer or permit the amendment, modification, termination or 
assignment of, the Credit Enhancement Agreement, the Grant Agreement, the 
Management Agreement, the Asset Management Agreement, or the Project Documents  in 
strict compliance with the provisions hereof and the requirements and notice provisions of 
such agreements and shall provide at least 14 days’ advance written notice to the 
Authority and the Trustee of any such amendment, modification, termination or 
assignment. The Borrower shall include in any notice of amendment, modification or 
assignment a statement that such amendment, modification or assignment does not impact 
the provisions of such agreement relating to the payment by the Borrower of the 
Administrative Costs or Extraordinary Costs. If any such amendment, modification or 
assignment would (i) require the consent of the Construction Monitor or Trustee pursuant 
to the Disbursement Agreement , (ii) have an adverse impact on the rights of the Authority 
or the Trustee, (iii) diminish the rights or increase the obligations of Borrower under any 
Project Document, the Borrower shall obtain the written consent of the Authority or the 
Trustee, as applicable, prior to executing such amendment, modification or assignment. 
Neither the Authority nor the Trustee shall be obligated to provide such written consent. 

Section 7.20.  Borrower’s Duties Under Indenture.  The Borrower acknowledges 
having read the Indenture and agrees to perform all duties imposed on it by the Indenture. Insofar 
as any section of the Indenture imposes duties and responsibilities on the Borrower, such section 
is specifically incorporated herein by reference. The Borrower further agrees that Series 2021 
Bond proceeds, the Revenues, any Net Proceeds and any other amounts held or to be held in any 
of the Funds and Accounts shall be collected, deposited, held, invested, transferred, disbursed 
and applied as set forth in, and subject to the provisions of, the Indenture and the Deposit 
Account Control Agreement, as applicable.  
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Section 7.21.  Amounts Remaining in Funds and Accounts Under Indenture.  Any 
amounts remaining in the Funds and Accounts upon expiration of the term of this Loan 
Agreement and payment of all amounts owed hereunder shall be applied by the Trustee in 
accordance with the Indenture. 

Section 7.22.  Limitations on Incurrence of Additional Indebtedness.  The Borrower 
shall not incur indebtedness, other than the Loan; provided, however, that, the Borrower shall be 
permitted to incur unsecured trade debt incurred in the ordinary course of business and not 
outstanding for more than 60 days unless being contested in good faith and by appropriate 
proceedings in an amount not to exceed $50,000  [discuss amount] in the aggregate at any time. 

Section 7.23.  Transfer of Assets.  (a) Except as provided in Section 7.23 hereof and the 
other Borrower Documents, the Borrower shall not transfer any of its assets outside the Trust 
Estate except: (a) the transfer of assets having a market value of not more than $25,000 in any 
one Fiscal Year without consideration therefor, (b) the transfer of assets for fair market value 
consideration as determined by a third party appraiser or other qualified professional, or (c) the 
sale or disposal of furniture, fixtures, equipment, signs and other improvements and personal 
property that have become unserviceable, inoperable, beyond reasonable wear and tear, or 
reached end of useful life. 

Section 7.24.  Sale, Lease or Other Disposition of the Project .  Except: (a) as 
otherwise provided herein, or (b) as may be necessary for the Borrower to fulfill its Charitable 
Mission and to maintain its qualification as a 501(c)(3) Organization, the Borrower shall not: (i) 
sell, lease, convey, or otherwise dispose of the Project, or any material portion thereof, or (ii) 
merge or consolidate with any Person, except in the event that: (A) the surviving, resulting or 
transferee legal entity, as the case may be, shall be a legal entity organized and existing under the 
laws of the United States of America, the State of Maine, or any one of the states of the United 
States of America, and shall assume, in writing or by operation of law, all of the obligations of 
the Borrower under this Loan Agreement, in which event the Authority shall release the 
Borrower in writing, concurrently with and contingent upon such assumption, from all liability 
under this Loan Agreement, (B) such consolidation or merger is in accordance with the terms 
and conditions of all applicable Bond Documents and Borrower Documents, (C) evidence 
reasonably satisfactory to the Authorized Representative of the Authority is presented to the 
effect that the surviving entity is a 501(c)(3) Organization and is not a “private foundation” as 
defined in Section 509(a) of the Code, or the Authorized Representative of the Authority 
receives an opinion of Bond Counsel to the effect that the transaction to or with the proposed 
non-501(c)(3) entity will not have an adverse effect on the exclusion from gross income of the 
interest on the Series 2021 Bonds that are Tax-Exempt Bonds for purposes of federal income 
taxes, (D) prior to such consolidation or merger, the Authority and the Trustee shall be furnished 
with an opinion of Bond Counsel to the effect that the transaction will not have an adverse effect 
on the exclusion from gross income of the interest on the Series 2021 Bonds that are Tax-Exempt 
Bonds for purposes of federal income taxes and, if the surviving entity is other than the 
Borrower, that such surviving entity is a non-profit corporation of the type eligible for financing 
in accordance with the Act, (E) the Authority’s consent shall be obtained, and such consent shall 
not be unreasonably withheld, conditioned or delayed by the Authority, (F) immediately prior to, 
and after giving effect to, the transaction, no Event of Default shall exist, and (G) all licenses 
then currently in existence will be maintained by the surviving entity upon giving effect to the 
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transaction. Notwithstanding anything else to the contrary contained herein, this Section shall 
govern any such consolidation or merger. 

Section 7.25.  Limitations on Liens.  Except as specifically provided in this Loan 
Agreement, the Borrower shall not create, assume, incur or suffer to be created, assumed or 
incurred any Liens on the Projector the Revenues. 

Section 7.26.  Security Interest Filings.  The Borrower shall cause the pledges and 
security interests otherwise described in the Indenture, this Loan Agreement or the Security 
Documents to be perfected by the filing of financing statements which fully comply with the 
Uniform Commercial Code in the office of the Secretary of State of the State of Maine, and in 
such other office as is at the time provided by law as the proper place for the filing thereof. The 
Borrower shall file or cause to be filed continuation statements within the time prescribed by the 
Uniform Commercial Code in order to continue such security interests. 

Section 7.27.  Tax Covenants.  

(a) The Borrower shall not take any action, or fail to take any action, if such
action or failure to take such action would adversely affect the exclusion from gross 
income of interest on the Series 2021 Bonds that are Tax-Exempt Bonds under 
Section 103 of the Code. Without limiting the generality of the foregoing, the Borrower 
shall comply with the requirements of the Tax Certificate, which is incorporated herein as 
if fully set forth herein. This covenant shall survive payment in full or defeasance of the 
Series 2021 Bonds. 

(b) The Borrower shall not use any portion of the proceeds of the Series 2021
Bonds to finance or refinance any facility, place or building to be used: (i) by a Person that 
is not a 501(c)(3) Organization or a governmental unit, or (ii) by a 501(c)(3) Organization 
in an “unrelated trade or business” (as set forth in Section 513(a) of the Code), in such a 
manner or to such extent as would result in any of the Series 2021 Bonds being treated as 
an obligation not described in Section 103(a) of the Code. 

(c) The Borrower shall engage and pay, or cause to be paid, a Rebate Analyst
to calculate and determine the Rebate Requirement, as and when required or appropriate, 
in accordance with the provisions of the Tax Certificate and the Code. 

Section 7.28.  Continuing Disclosure.  The Borrower shall comply with and carry out all 
of the provisions of the Continuing Disclosure Agreement applicable to it. Notwithstanding any 
other provision of this Loan Agreement or the Indenture, failure by the Borrower to comply with 
the Continuing Disclosure Agreement shall not be considered a Loan Default Event; provided, 
however, that the Trustee may (and, at the written direction of any Participating Underwriter or 
the Owners of at least 25% aggregate principal amount of Outstanding Series 2021 Bonds, and 
upon receipt of indemnification reasonably satisfactory to the Trustee, shall) or any Owner or 
Beneficial Owner of the Series 2021 Bonds may, take such actions as may be necessary and 
appropriate to compel performance, including seeking mandate or specific performance by court 
order. 
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Section 7.29.  Compliance with Applicable Laws.  The Borrower shall comply, in all 
material respects, with all Applicable Laws, and shall correct all violations of any Applicable 
Law. Notwithstanding the foregoing, the Borrower shall have, to the extent permitted by law, the 
right to contest any Applicable Law, and to defer compliance therewith pending the outcome of 
such contest, provided that: (a) the Borrower conducts such contest at its own expense and 
prosecutes such contest diligently and in good faith, (b) such contest operates to prevent: (i) any 
adverse effect upon the lien or security interest created by the Bond Documents or the Loan 
Documents, (ii) the Authority and the Trustee from being subject to any criminal or, unless 
indemnified by the Borrower to the reasonable satisfaction of the Authority or the Trustee, as 
applicable, civil liability, and (ii) any impairment of the insurance coverage required under this 
Loan Agreement, and (c) the Borrower shall: (i) prior to the commencement of such contest, 
notify the Authority and the Trustee of its intention to commence such contest, (ii) provide: (A) 
such security as may be reasonably requested by the Authority or the Trustee to assure discharge 
of any Tax, penalty, fine, liability or charge that could arise out of such noncompliance or 
contest, (B) such assurances as may be reasonably requested by the Authority or the Trustee to 
assure compliance with such Applicable Law, in the event the Borrower is unsuccessful in such 
contest, and (C) keep the Authority and the Trustee apprised of the course and outcome of such 
contest. 

Section 7.30.  Hazardous Materials Laws.  The Borrower shall comply in all material 
respects with all Hazardous Materials Laws applicable to the Hotel. 

Section 7.31.  Reserved. 

Section 7.32.  Authority of Authorized Representatives.  

(a) Whenever under the provisions of this Loan Agreement or the Indenture
the approval of the Borrower is required, or the Authority or the Trustee is required to take 
some action at the request of the Borrower, such approval or such request shall be made 
by the Authorized Representative of the Borrower unless otherwise specified in this Loan 
Agreement or the Indenture. The Authority or the Trustee, as the case may be, shall be 
authorized to act on any such approval or request and the Borrower shall have no 
complaint against the Authority or the Trustee as a result of any such action taken in 
accordance with such approval or request. The execution of any document or certificate 
required under the provisions of this Loan Agreement or the Indenture by an Authorized 
Representative of the Borrower shall be on behalf of the Borrower and shall not result in 
any personal liability of such Authorized Representative. 

(b) Whenever under the provisions of this Loan Agreement or the Indenture
the approval of the Authority is required, or the Trustee or the Borrower is required to take 
some action at the request of the Authority, such approval or such request shall be made 
by the Authorized Representative of the Authority unless otherwise specified in this Loan 
Agreement or the Indenture. The Trustee or the Borrower, as the case may be, shall be 
authorized to act on any such approval or request and the Authority shall have no 
complaint against the Borrower (except as otherwise provided in Section 8.09 hereof) or 
the Trustee as a result of any such action taken in accordance with such approval or 
request. The execution of any document or certificate required under the provisions of this 
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Loan Agreement or the Indenture by an Authorized Representative of the Authority shall 
be on behalf of the Authority and shall not result in any personal liability of such 
Authorized Representative.  

Section 7.33.  Further Assurances.  The Authority and the Borrower shall, from time to 
time, execute, acknowledge and deliver, or cause to be executed, acknowledged and delivered, 
such supplements hereto and such further instruments as may reasonably be required for carrying 
out the intention of or facilitating the performance of this Loan Agreement, subject, however, to 
the terms and conditions of Article VIII hereof and Article VII of the Indenture. 

Section 7.34.  Mandatory Disposition of the Project.  Notwithstanding anything to the 
contrary contained herein, Borrower has agreed to own, operate, construct, manage and dispose 
of the Project for the exclusive benefit of Piscataquis County to alleviate the Governmental 
Burden. It is intended that this Agreement create a trustee/ beneficiary relationship between the 
Borrower and Piscataquis County; with the Borrower being the trustee and Piscataquis County 
the beneficiary.  Borrower is and at all times shall hold the Project and the Project Site in trust 
for the benefit of Piscataquis County, and absent Piscataquis County’s election to the contrary as 
set forth below, upon payment in full of the Series 2021 Bonds, legal title to the Project and the 
Project Site will be transferred to Piscataquis County without any further consideration.  The 
Borrower represents and warrants that it cannot own and operate the Project except in trust for 
the benefit of Piscataquis County and in order to assist Piscataquis County with alleviating its 
Governmental Burden as defined herein, and, as such, upon payment in full of the Series 2021 
Bonds, Borrower shall be required to take one of the following actions, as elected by Piscataquis 
County, in its sole discretion, by written notice to the Borrower:   

(i) Transfer the Project to Piscataquis Countyor to a governmental
agency designated by Piscataquis County; 

(ii) Transfer the Project to a third party and donate the proceeds
derived from the sale to Piscataquis County or to a governmental agency 
designated by Piscataquis County; or 

(iii) Only in the case where the Series 2021 Bonds are paid in full, at
the request of Piscataquis County, continue to operate the Project for the benefit 
of Piscataquis County, and grant or donate to Piscataquis County all surplus cash 
flow derived from the continued operation of the Project. 

The foregoing provisions of Section 7.34 shall be covenants running with the Project Site, and 
may not be deleted or amended by the Borrower or any other person or entity, including without 
limitation the trustee for the benefit of the Owners, or any person or entity acquiring the Project 
Site and the Project following a foreclosure or deed in lieu of foreclosure, without Piscataquis 
County’s prior written consent, which may be granted or withheld in its sole discretion. 
Piscataquis County shall have the right but not the obligation to consent.  Borrower will record 
an instrument approved by Piscataquis County encumbering the Project Site with the restrictions 
and covenants set forth in this Section 7.34, which restrictions and covenants shall be covenants 
running with the land and binding on Borrower, and its successors and assigns. 
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ARTICLE VIII 

LIMITATIONS ON LIABILITY; EXPENSES; INDEMNIFICATION 

Section 8.01.  Limited Obligation of Authority.  This Loan Agreement shall inure to 
the benefit of and shall be binding upon the Authority, the Borrower and the Trustee for the 
benefit of the Owners, and their respective successors and assigns, subject to the limitation that 
any obligations of the Authority created by or arising out of this Loan Agreement shall be special 
limited obligations of the Authority, payable solely from the Revenues arising from the pledge 
and assignment of the Loan Payments and, to the extent provided in the Indenture, from the 
Funds and Accounts under the Indenture, and shall never constitute the debt or indebtedness of 
the Authority, the State of Maine, or any political subdivision of the State of Maine within the 
meaning of any provision or limitation of the constitution or statutes of the State of Maine and 
shall not constitute nor (except for its fraud or intentional misrepresentation) give rise to a 
pecuniary liability of the Authority, the State of Maine or any political subdivision of the State of 
Maine or a charge against the general credit or taxing powers, if any, of such entities. The 
Authority has no taxing power. 

Section 8.02.  Authority’s Performance.  The Authority shall have no liability or 
obligation with respect to the payment of the purchase price of the Series 2021 Bonds. None of 
the provisions of this Loan Agreement shall require the Authority to expend or risk its own funds 
or to otherwise incur financial liability in the performance of any of its duties or in the exercise 
of any of its rights or powers hereunder, unless payable from the Revenues pledged under the 
Indenture, or the Authority shall first have been adequately indemnified to its satisfaction against 
the cost, expense, and liability which may be incurred thereby. The Authority shall not be under 
any obligation hereunder to perform any record keeping or to provide any legal services, it being 
understood that such services shall be performed or provided as arranged by the Trustee or the 
Borrower. The Authority covenants that it will faithfully perform at all times any and all 
covenants, undertakings, stipulations and provisions expressly contained in this Loan 
Agreement, the Indenture and in any and every Series 2021 Bond executed, authenticated and 
delivered under the Indenture; provided, however, that: (a) the Authority shall not be obligated to 
take any action or execute any instrument pursuant to any provision hereof until it shall have 
been requested to do so in writing by the Borrower or the Trustee, (b) the Authority shall have 
received the instrument to be executed, and (c) any action or execution of any instrument 
requested of the Authority, including review by counsel, shall be at the Borrower’s sole expense. 
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Section 8.03.  Pecuniary Liability of Authority.  No agreements or provisions 
contained herein, nor any agreement, covenant, or undertaking by the Authority in connection 
with the Project or the issuance, sale and delivery of the Series 2021 Bonds shall give rise to any 
pecuniary liability of the Authority or a charge against its general credit, or shall obligate the 
Authority financially in any way, except as may be payable from the Revenues pledged hereby 
for the payment of the Series 2021 Bonds and their application as provided in the Indenture. No 
failure by the Authority to comply with any term, covenant or agreement contained in the Series 
2021 Bonds, this Loan Agreement or the Indenture, or in any document executed by the 
Authority in connection with the Project or the issuance, sale and delivery of the Series 2021 
Bonds, shall subject the Authority to liability for any claim for damages, costs, or other financial 
or pecuniary charge, except to the extent that the same can be paid or recovered from the 
Revenues pledged for the payment of the Series 2021 Bonds or other Revenues derived under 
this Loan Agreement. Nothing herein shall preclude a proper party in interest from seeking and 
obtaining, to the extent permitted by law, specific performance against the Authority for any 
failure to comply with any term, condition, covenant or agreement herein; provided that no costs, 
expenses, or other monetary relief shall be recoverable from the Authority, except as may be 
payable from the Revenues pledged in the Indenture for the payment of the Series 2021 Bonds or 
other revenue derived under this Loan Agreement. No provision, covenant or agreement 
contained herein, or any obligations imposed upon the Authority, or the breach thereof, shall 
constitute an indebtedness of the Authority within the meaning of any State constitutional or 
statutory limitation or shall constitute or give rise to a charge against its general credit. In making 
the agreements, provisions and covenants set forth in this Loan Agreement, the Authority has not 
obligated itself, except with respect to the application of the Revenues pledged in the Indenture 
for the payment of the Series 2021 Bonds or other Revenues derived under this Loan Agreement 
or the Indenture. 

Section 8.04.  Immunity of Authority’s Officers and Agents.  No recourse shall be had 
for the enforcement of any obligation, covenant, promise or agreement of the Authority 
contained in the Bond Documents or for any claim based hereon or otherwise in respect hereof or 
upon any obligation, covenant, promise or agreement of the Authority contained in any 
agreement, instrument, or certificate executed in connection with the Project or the issuance and 
sale of the Series 2021 Bonds, against any Authority Indemnified Person, whether by virtue of 
any constitutional provision, statute or rule of the law, or by the enforcement of any assessment 
or penalty or otherwise; it being expressly agreed and understood that no personal liability 
whatsoever shall attach to, or be incurred by, any Authority Indemnified Person, either directly 
or by reason of any of the obligations, covenants, promises or agreements entered into by the 
Authority with the Borrower or the Trustee to be implied therefrom as being supplemental hereto 
or thereto, and that all personal liability of that character against each and every Authority 
Indemnified Person is, by the execution of the Series 2021 Bonds, this Loan Agreement and the 
other Authority Documents, and as a condition of, and as part of the consideration for, the 
execution of the Series 2021 Bonds, this Loan Agreement and the other Authority Documents is 
expressly waived and released. 

Section 8.05.  Reliance by Authority on Borrower.  Anything in this Loan Agreement 
to the contrary notwithstanding, it is expressly understood and agreed by the parties hereto that 
the Authority may rely conclusively on the truth and accuracy of any certificate, opinion, notice 
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or other instrument furnished to the Authority by the Borrower as to the existence of any fact or 
state of affairs required hereunder to be noticed by the Authority. 

Section 8.06.  No Obligation to Enforce Assigned Rights.  Notwithstanding anything to 
the contrary in this Loan Agreement or the Indenture, the Authority shall have no obligation to 
and instead the Trustee, and/or the Owners, as the case may be, in accordance with this Loan 
Agreement or the Indenture, shall have the right, without any direction from or action by the 
Authority, to take any and all steps, actions and proceedings, to enforce any or all rights of the 
Authority under this Loan Agreement and the Indenture (other than the Reserved Rights of the 
Authority), including the rights to enforce the remedies upon the occurrence and continuation of 
a Loan Default Event and the obligations of the Borrower under this Loan Agreement. 

Section 8.07.  No Warranty by Authority.  THE BORROWER ACKNOWLEDGES 
AND AGREES THAT THE AUTHORITY HAS NOT HAD AND WILL NOT HAVE ANY 
INVOLVEMENT IN THE OPERATIONS OF THE HOTEL AND THAT THE AUTHORITY 
HAS NOT MADE AND WILL NOT MAKE ANY INSPECTION OF THE HOTEL OR OF 
ANY FIXTURE OR OTHER ITEM CONSTITUTING A PORTION THEREOF. THE 
AUTHORITY MAKES NO WARRANTY OR REPRESENTATION, EXPRESS OR IMPLIED 
OR OTHERWISE, WITH RESPECT TO THE HOTEL OR THE LOCATION, USE, 
DESCRIPTION, DESIGN, MERCHANTABILITY, FITNESS FOR USE FOR ANY 
PARTICULAR PURPOSE, CONDITION OR DURABILITY THEREOF, OR AS TO THE 
QUALITY OF THE MATERIAL OR WORKMANSHIP THEREIN, IT BEING AGREED 
THAT ALL RISKS INCIDENT THERETO ARE TO BE BORNE BY THE BORROWER. IN 
THE EVENT OF ANY DEFECT OR DEFICIENCY OF ANY NATURE IN THE HOTEL OR 
ANY FIXTURE OR OTHER ITEM CONSTITUTING A PORTION THEREOF, WHETHER 
PATENT OR LATENT, THE AUTHORITY SHALL HAVE NO RESPONSIBILITY OR 
LIABILITY WITH RESPECT THERETO. THE PROVISIONS OF THIS SECTION HAVE 
BEEN NEGOTIATED AND ARE INTENDED TO BE A COMPLETE EXCLUSION AND 
NEGATION OF ANY WARRANTIES OR REPRESENTATIONS BY THE AUTHORITY, 
EXPRESS OR IMPLIED, WITH RESPECT TO THE HOTEL OR ANY FIXTURE OR OTHER 
ITEM CONSTITUTING A PORTION THEREOF, WHETHER ARISING PURSUANT TO 
THE UNIFORM COMMERCIAL CODE OR ANY OTHER LAW NOW OR HEREAFTER IN 
EFFECT. 

Section 8.08.  Provision for Payment of Expenses.  The Authority shall not be 
obligated to execute any documents or take any other action under or pursuant to this Loan 
Agreement, the Indenture or any other document in connection with the Series 2021 Bonds 
unless and until provision for the payment of the fees and expenses of the Authority shall have 
been made. Provision for the payment of such fees and expenses of the Authority shall be 
deemed to have been made upon arrangements reasonably satisfactory to the Authority for the 
provision of such fees and expenses being agreed upon by the Authority and the party requesting 
such execution. 

Section 8.09.  Indemnification.  

(a) The Borrower shall pay, defend, protect, indemnify and hold each of the
Indemnified Persons harmless for, from and against any and all liabilities directly or 
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indirectly arising from or relating to this Loan Agreement, the Loan, the Indenture, the 
Series 2021 Bonds, the Bond Documents, the Hotel or any document related to the 
issuance and sale of the Series 2021 Bonds, including the following: 

(i) any injury to or death of any person or damage to property in or
upon the Project or growing out of or connected with the use, non-use, condition, 
or occupancy of the Project or any part thereof; 

(ii) any violation of any agreement, covenant or condition of any of the
Borrower Documents; 

(iii) any violation of any agreement, contract or restriction relating to
the Hotel; 

(iv) any violation of any law, ordinance, or regulation affecting the -
Project or any part thereof or the ownership, occupancy or use thereof; 

(v) any liability growing out of or connected with the construction,
use, non-use, condition or occupancy of the Project or any part thereof; 

(vi) the issuance and sale of the Series 2021 Bonds;

(vii) any environmental condition of the Project; and

(viii) any statement, information or certificate furnished by the Borrower
to the Authority or the Trustee that is materially misleading, untrue, incomplete, 
or incorrect in any respect; 

(ix) any untrue statement or misleading statement or alleged untrue or
misleading statement of a material fact contained in any preliminary or final 
official statement, limited offering memorandum or other offering document 
distributed or provided in connection with the offering and sale of the Series 2021 
Bonds or arising out of or based upon any omission or alleged omission from any 
such official statement, limited offering memorandum or other offering document 
of any material fact necessary in order to make the statements made therein, in 
light of the circumstances under which they were made, not misleading, except 
insofar as such liabilities are caused by any such untrue or misleading statement 
or omission or alleged untrue statement or omission made in reliance upon and in 
conformity with written information contained under the captions “THE 
AUTHORITY” or “NO LITIGATION –The Authority” (as it relates to the 
Authority) in such official statement, limited offering memorandum or other 
offering document; 

(x) any breach, other than by the Authority, of any of the
representations, warranties or agreements contained in this Loan Agreement; and 

(xi) any liability arising out of or relating to the issuance and the initial
offer and sale of the Series 2021 Bonds. 
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(b) Without limiting the provisions of subsection (a) of this Section, the
Borrower shall also pay, defend, protect, indemnify, and hold each of the Indemnified 
Persons harmless for, from, and against any and all Liabilities directly or indirectly arising 
from or relating to: (i) any errors or omissions of any nature whatsoever contained in any 
legal proceedings or other official representation or inducement made to the Authority by 
or on behalf of the Borrower pertaining to the Series 2021 Bonds, and (ii) any Borrower 
fraud or misrepresentations or omissions contained in the proceedings of the Authority 
relating to the issuance of the Series 2021 Bonds that, if known to the original purchaser 
of the Series 2021 Bonds, could reasonably be considered a factor in such Person’s 
decision to purchase the Series 2021 Bonds. 

(c) Subsections (a) and (b) of this Section are intended to provide
indemnification to each Indemnified Person for such Person’s active or passive 
negligence; provided, however, that nothing in said subsections shall be deemed to 
provide indemnification to any Indemnified Person with respect to any Liabilities arising 
from the successful allegation of fraud, gross negligence or willful misconduct of such 
party claiming indemnification. 

(d) Any Indemnified Person entitled to indemnification hereunder shall notify
the Borrower of the existence of any claim, demand or other matter to which the 
indemnification obligation of the Borrower applies, and shall give the Borrower a 
reasonable opportunity to defend the same at its own expense and with counsel 
satisfactory to the Indemnified Person, provided, however, that the Indemnified Person 
shall at all times also have the right to fully participate in the defense. If the Indemnified 
Person is advised in an Opinion of Counsel that there may be legal defenses available to it 
that are different from or in addition to those available to the Borrower or if the Borrower 
shall, after receiving notice of the indemnification obligation of the Borrower and within a 
period of time necessary to preserve any and all defenses to any claim asserted, fails to 
assume the defense or to employ counsel for that purpose satisfactory to the Indemnified 
Person, the Indemnified Person shall have the right, but not the obligation, to undertake 
the defense of, and to compromise or settle the claim or other matter on behalf of, for the 
account of and at the risk of, the Borrower. 

(e) The Borrower shall be responsible for the reasonable counsel fees, costs,
and expenses of the Indemnified Persons in conducting its defense. 

Section 8.10.  Liability of Provident, Officers and Employees.  

(a) In the exercise of the powers of the Borrower by Provident, and its trustees,
managers, officers, directors, employees and agents under the Bond Documents, such 
Persons (other than the Borrower) shall not be personally accountable or liable to the 
Authority or the Trustee: (i) for any actions taken or omitted by Provident, its trustees, 
managers, officers, directors, employees, or agents in good faith and believed by it or 
them to be authorized or within their discretion or rights or powers conferred upon them, 
or (ii) for any claims based on this Loan Agreement against any officer, trustee, manager, 
director, employee or agent of Provident in such Person’s personal capacity, all such 
liability, if any, being expressly waived by the Authority, the Trustee and the Borrower by 
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the execution of this Loan Agreement. Notwithstanding anything herein to the contrary, 
the liability of the Borrower hereunder and each obligation of the Borrower, including its 
indemnity obligations, under this Loan Agreement and any other Borrower Document 
shall be a “general obligation” of the Borrower and, notwithstanding anything herein to 
the contrary, the sole and only source of satisfaction of such obligations shall be from the 
assets of the Borrower, including those pledged under the Loan Documents, and from no 
other Person. None of the Authority or the Trustee shall seek to obtain payment from any 
Person that owns the membership interest in or controls the Borrower, including 
Provident, or from any assets of Provident, recourse being limited solely to the assets of 
the Borrower, including those pledged under the Loan Documents. Provident shall have 
no obligation to loan or contribute funds to the Borrower to pay any costs, expenses, 
obligations or liabilities of the Borrower hereunder or under any other Borrower 
Document. The provisions contained in subsection are not intended to, and shall not, limit 
any right that the Authority or the Trustee might otherwise have to obtain injunctive relief 
against the Borrower or relief in any suit or action in connection with enforcement or 
collection of amounts that may become owing or payable under or on account of insurance 
maintained by the Borrower. 

(a) The provisions of subsection (a) of this Section shall continue to apply
notwithstanding any enforcement or exercise by the Authority or the Trustee of any rights 
or remedies for a Loan Event of Default, including foreclosure under any Security 
Document, and whether or not the purchaser in any such foreclosure shall be the Authority 
or the Trustee.  

Section 8.11.  No Obligation to Contribute.  Notwithstanding anything to the contrary 
contained herein, at law or in equity, Provident shall have no obligation to, and no party is 
entitled to, force or require Provident to contribute funds or capital or lend money to the 
Borrower. 

ARTICLE IX 

LOAN DEFAULT EVENTS AND REMEDIES 

Section 9.01.  Loan Default Events.  

(a) The following events shall be Loan Default Events:

(i) the failure of the Borrower to make due and punctual payment of
any Loan Payment when and as the same shall become due and payable; 
provided, however, that if the failure to make a portion of a Loan Payment when 
and as the same is due and payable does not, because of the provisions of Section 
8.01(b), (c), (d) and (e) of the Indenture, cause or result in an Event of Default 
under the Indenture, the failure to make such portion of such Loan Payment shall 
not constitute a Loan Default Event;  
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(ii) the failure of the Borrower to observe and perform any covenant,
condition or agreement on its part to be observed or performed in Section 7.02 
hereof (Consolidation, Merger, Sale or Conveyance; No Assignment) or Section 
7.23 hereof (Sale, Lease or other Disposition of the Project), subject to the 
provisions of Section 7.33 hereof; 

(iii) the failure of the Borrower to observe and perform any other
covenant, condition or agreement on its part to be observed or performed 
hereunder other for a period of 30 days after written notice, specifying such 
failure and requesting that it be remedied, shall have been given to the Borrower 
by the Authority or the Trustee; provided, however, that, if the failure stated in the 
notice can be corrected, but not within such 30 day period, such failure shall not 
constitute a Loan Default Event if and so long as corrective action is instituted by 
the Borrower within such 30 day period and is diligently pursued to the 
satisfaction of the Trustee; 

(iv) any representation or warranty made by the Borrower herein or
made by the Borrower in any Borrower Document or any document, instrument 
or certificate furnished to the Trustee or the Authority in connection with the 
issuance of the Series 2021 Bonds shall at any time prove to have been incorrect 
in any material respect as of the time made, and such misrepresentation has a 
material adverse effect on the Project, the operation of the Project, the Series 2021 
Bonds or the Borrower’s ability to perform its obligations under this Loan 
Agreement or the other Borrower Documents; 

(v) the occurrence and continuance of a default under the Mortgage
Deed or any other Loan Document, which is not cured within any applicable 
grace or cure period contained therein or, if no grace or cure period is specified, 
within 30 days after written notice, specifying such failure and requesting that it 
be remedied, shall have been given to the Borrower by the Authority or the 
Trustee; provided, however, that, if the failure stated in the notice can be 
corrected, but not within such 30 day period, such failure shall not constitute a 
Loan Default Event if and so long as corrective action is instituted by the 
Borrower within such 30 day period and is diligently pursued to the satisfaction of 
the Trustee; 

(vi) the occurrence and continuance of an Event of Default under the
Indenture; 

(vii) the dissolution or liquidation of the Borrower, or the failure by the
Borrower promptly to lift any execution, garnishment or attachment of such 
consequence as will impair its ability to meet its obligations with respect to the 
Project or to make any payments under this Loan Agreement; 

(viii) the attachment of any writ or warrant against the Project or any
part thereof that is not released or bonded within 45 days of attachment thereof; 
and 
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(ix) the entry of a decree or order by a court having jurisdiction in the
premises for relief in respect of the Borrower, or adjudging the Borrower a 
bankrupt or insolvent, or approving as properly filed a petition seeking 
reorganization, adjustment or composition of or in respect of the Borrower under 
the United States Bankruptcy Code or any other applicable federal or state law, or 
appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator (or 
other similar official) of or for the Borrower or any substantial part of its property, 
or ordering the winding up or liquidation of its affairs, and the continuance of any 
such decree or order unstayed and in effect for a period of 60 consecutive days. 

(b) The Borrower shall provide the Authority and the Trustee with notice of
the occurrence of any event of default under the Credit Enhancement Agreement or Grant 
Agreement which is not cured within any applicable grace or cure period contained 
therein. 

Section 9.02.  Remedies on Default.  

(a) Whenever any Loan Default Event shall have occurred and be continuing,
the Authority or the Trustee may, and the Trustee shall (subject to Article IX of the 
Indenture), upon the direction of the Majority Owners, in the case of those remedial steps 
described in subclauses (i), (ii) or (iii) below, or upon the direction of the Majority Owners 
or the Owners of 25% or more of the Outstanding principal amount of any Series of the 
Series 2021 Bonds, in the case of the remedial steps described in subclause (iv) below, 
take any one or more of the following remedial steps, in each case subject to the terms of 
the Security Documents and the Tax Certificate: 

(i) declare the Loan Payments relating to the Series 2021A Bonds, the
Series 2021B Bonds and the Series 2021C Bonds payable hereunder for the 
remainder of the term of this Loan Agreement to be immediately due and payable, 
whereupon there shall become due and payable an amount equal to the Loan 
Payments relating to the Series 2021A Bonds, the Series 2021B Bonds and the 
Series 2021C Bonds payable hereunder for the remainder of the term of this Loan 
Agreement; 

(ii) (A) exercise its rights under the Mortgage Deed, including the
right to foreclose on the Project pursuant thereto, and (B) exercise its rights under 
the other Security Documents, and may realize upon the security interest in the 
Revenues and may exercise all the rights and remedies of a secured party under 
the Uniform Commercial Code with respect thereto; 

(iii) take whatever action at law or in equity as may appear necessary or
desirable to collect the amounts then due and thereafter to become due, or to 
enforce performance or observance of any obligations, agreements or covenants 
of the Borrower under this Loan Agreement, or may, by action or suit in equity, 
enjoin any acts or things that may be unlawful or in violation of the rights of the 
Authority or the Trustee thereunder; and 
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(iv) at the Borrower’s expense, retain on behalf of the Borrower a
Independent Project Consultant to provide recommendations to the Borrower with 
respect to the Project and the operation thereof, which the Borrower shall 
implement until the Loan Default Event has been cured. 

(b) Notwithstanding the provisions of subsection (a) of this Section, prior to
the exercise by the Authority or the Trustee of any remedy that would prevent the 
application of this subsection, the Borrower may, at any time, pay all accrued payments 
hereunder, exclusive of any such payments accrued solely by virtue of declaration 
pursuant to paragraph (i) of subsection (a) of this Section, and fully cure all defaults, and 
in such event, the Borrower shall be fully reinstated to its position hereunder as if such 
Loan Default Event had never occurred.  

(c) Any proceeds received by the Authority or the Trustee from the exercise of
any of the above remedies shall be applied by the Trustee in accordance with the 
provisions of Section 8.06 of the Indenture. 

(d) If the Authority or the Trustee shall have proceeded to enforce their rights
under this Loan Agreement and such proceedings shall have been discontinued or 
abandoned for any reason or shall have been determined adversely to the Authority or the 
Trustee, then and in every such case, the Borrower, the Authority and the Trustee shall be 
restored to their respective positions and rights hereunder, and all rights, remedies and 
powers of the Borrower, the Authority and the Trustee shall continue as though no such 
proceedings had been taken. 

Section 9.03.  No Remedy Exclusive.  No remedy herein conferred upon or reserved to 
the Authority or the Trustee is intended to be exclusive of any other available remedy or 
remedies, but each and every such remedy shall be cumulative and shall be in addition to every 
other remedy given under this Loan Agreement or now or hereafter existing at law or in equity or 
by statute. No delay or omission to exercise any right or power accruing upon any default shall 
impair any such right or power or shall be construed to be a waiver thereof, but any such right or 
power may be exercised from time to time and as often as may be deemed expedient. 

Section 9.04.  Waiver.  In the event any agreement contained in this Loan Agreement 
should be breached by any party and thereafter waived by any other party, such waiver shall be 
limited to the particular breach waived and shall not be deemed to waive any other breach 
hereunder. In view of the assignment of the Authority’s rights in and under this Loan Agreement 
to the Trustee under the Indenture, the Authority shall retain the Reserved Rights of the 
Authority, but shall have no power to waive any Loan Default Event hereunder without the prior 
written consent of the Trustee (nor shall the Trustee have any power to waive any breach or 
default in respect of the Reserved Rights of the Authority without the prior written consent of the 
Authority). Notwithstanding the foregoing, a waiver of an Event of Default under the Indenture 
or a rescission of a declaration of acceleration of the Series 2021 Bonds and a rescission and 
annulment of its consequences shall constitute a waiver of the corresponding Loan Default Event 
under this Loan Agreement and a rescission and annulment of its consequences; provided, 
however, that no such waiver or rescission shall extend to or affect any subsequent or other 
default hereunder or impair any right consequent thereon.  
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Section 9.05.  Appointment of Receiver.  As provided in the Section 8.03 of the 
Indenture, the Trustee shall be entitled as a matter of right (on an ex parte basis and without 
notice) to the appointment of a receiver or receivers of the Trust Estate, and of the rents, 
revenues, income, products and profits thereof, pending such proceedings. 

Section 9.06.  No Duty to Mitigate Damages.  The Authority and the Trustee shall not 
be required to do any act whatsoever or exercise any diligence whatsoever to mitigate the 
damages to the Borrower if any Loan Default Event shall occur. 

Section 9.07.  Reserved. 

Section 9.08.  Attorneys’ Fees and Expenses.  If, during the continuance of a Loan 
Default Event, the Authority or the Trustee should employ attorneys or incur other expenses for 
the collection of Loan Payments or the enforcement of performance or observance of any 
obligation or agreement on the part of the Borrower herein contained, the Borrower shall on 
demand therefor pay to the Authority or the Trustee, as the case may be, the reasonable fees of 
such attorneys and such other reasonable expenses incurred by the Authority or the Trustee. The 
obligations of the Borrower under this Section shall continue in full force and effect 
notwithstanding the final payment of the Series 2021 Bonds or the termination of this Loan 
Agreement for any reason.  

ARTICLE X 

MISCELLANEOUS 

Section 10.01.  Notices.  Any written notice, statement, demand, consent, approval, 
authorization, offer, designation, request or other communication to be given hereunder shall be 
given to the party entitled thereto at its address set forth below, or at such other address as such 
party may provide to the other parties in writing from time to time, namely: 

If to the Authority: 

Finance Authority of Maine 
PO Box 949 
5 Community Drive 
Augusta, Maine  04332-0949 

Attention:  

If to the Borrower: 

Provident Group – Moosehead Lake L3C 
c/o Provident Resources Group Inc. 
5565 Bankers Avenue 
Baton Rouge, Louisiana 70808 
Attention: CEO and Chief Legal Officer 

with a copy to: 
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Fishman Haygood, LLP 
100 North Street, Suite 899 
Baton Rouge, Louisiana 70802 
Attention:  Louis Quinn, Jr. 

If to the Trustee: 

Attention: __________________ 

Each such notice, statement, demand, consent, approval, authorization, offer, designation, 
request or other communication hereunder shall be deemed delivered to the party to whom it is 
addressed: (a) if given by courier or delivery service or if personally served or delivered, upon 
delivery, (b) if given by registered or certified mail, return receipt requested, deposited with the 
United States mail postage prepaid, 72 hours after such notice is deposited with the United States 
mail, (c) if given by electronic mail, on the date sent, but only if confirmation of the receipt of 
such electronic mail is received or if notice is concurrently sent by another means specified 
herein, and (d) if given by any other means, upon delivery at the address specified in this 
Section. 

Section 10.02.  Limitation of Rights.  Except as otherwise provided in Section 10.03 
hereof, nothing in this Loan Agreement expressed or implied is intended or shall be construed to 
give to any Person other than the Authority, the Trustee, the Borrower and the Owners any legal 
or equitable right, remedy or claim under or in respect of this Loan Agreement or any covenant, 
condition or provision herein contained, and all such covenants, conditions and provisions are 
and shall be held to be for the sole and exclusive benefit of the Authority, the Trustee, the 
Borrower and the Owners. 

Section 10.03.  Third Party Beneficiaries.  Notwithstanding any provision hereof to the 
contrary, it is specifically acknowledged and agreed that, to the extent of their rights hereunder 
(including their rights to immunity, indemnification and exculpation from pecuniary liability), 
the Indemnified Persons, and each of them, is a third-party beneficiary of this Loan Agreement 
entitled to enforce such rights in his, her, its or their own name or names. 

Section 10.04.  Binding Effect.  This Loan Agreement shall inure to the benefit of and 
shall be binding upon the Authority and the Borrower, and their respective successors and 
assigns, subject, however, to the limitations contained in Section 7.02 hereof. 

Section 10.05.  Waiver of Personal Liability.  No member, officer, agent or employee 
of the Authority and no director, officer, agent or employee of the Borrower or Provident shall be 
individually or personally liable for the payment of any Loan Payment or Additional Payment, 
any principal of, premium, if any, or interest on the Series 2021 Bonds or any other sum payable 
hereunder or under the Indenture or be subject to any personal liability or accountability by 
reason of the execution and delivery of this Loan Agreement; provided, however, that nothing 
herein contained shall relieve any such member, director, officer, agent or employee from the 
performance of any official duty provided by law or by this Loan Agreement. 



44 

Section 10.06.  Business Days.  If the date for making any payment or the last date for 
performance of any act or the exercising of any right, as provided in this Loan Agreement shall 
not be a Business Day, such payment may be made or act performed or right exercised on the 
next succeeding Business Day, with the same force and effect as if done on the nominal date 
provided in this Loan Agreement and, unless otherwise specifically provided in this Loan 
Agreement, no interest shall accrue for the period from and after such nominal date.  

Section 10.07.  Electronic Storage.  The parties hereto agree that the transaction 
described herein may be conducted and related documents may be stored by electronic means. 
Copies, telecopies, facsimiles, electronic files and other reproductions of original executed 
documents shall be deemed to be authentic and valid counterparts of such original documents for 
all purposes, including the filing of any claim, action or suit in the appropriate court of law.  

Section 10.08.  Term of Loan Agreement; Survival.  Except as otherwise provided 
herein, this Loan Agreement shall remain in full force and effect from the date of funding of the 
Loan until the Series 2021 Bonds are no longer Outstanding under the Indenture. Upon the 
expiration of the term of this Loan Agreement, the Authority shall deliver to the Borrower any 
documents and take or cause the Trustee to take such actions as may be necessary to evidence 
the termination of this Loan Agreement and the discharge of the lien hereof. The provisions of 
this Loan Agreement concerning: (a) the tax-exempt status of the Series 2021 Bonds that are 
Tax-Exempt Bonds (including provisions concerning rebate), (b) the interpretation of this Loan 
Agreement, (c) governing law, jurisdiction and venue, (d) the forum for resolving disputes, 
(e) the Authority’s right to rely on facts or certificates, (f) the immunity of the Authority
Indemnified Persons, (g) the Borrower’s obligation to indemnify the Indemnified Persons
pursuant to Section 8.09 hereof, (h) the exculpation of Provident, its assets and the officers,
managers, trustees, directors, employees and agents set forth in Section 8.10 hereof, and the
Authority’s lack of pecuniary liability, shall survive and remain in full force and effect
notwithstanding the payment or redemption in full, or defeasance of the Series 2021 Bonds, the
discharge of the Indenture and the termination or expiration of this Loan Agreement.

Section 10.09.  Severability.  If any provision of this Loan Agreement shall be held or 
deemed to be, or shall in fact be, illegal, inoperative or unenforceable, the same shall not affect 
any other provision or provisions herein contained or render the same invalid, inoperative, or 
unenforceable to any extent whatever.  

Section 10.10.  Governing Law and Venue.  This Loan Agreement shall be governed by 
and construed in accordance with the laws and judicial decisions of the State, without reference 
to any choice of law principles, except as such laws may be preempted by any federal rules, 
regulations and laws. The parties hereto expressly acknowledge and agree that any action to 
interpret or enforce the terms of this Loan Agreement against the Authority shall be brought and 
maintained in the Superior Court of the State of Maine, in and for the County of Piscataquis, the 
United States District Court in and for the District of Maine, or any United States Bankruptcy 
Court in any case involving or having jurisdiction over the Borrower, Provident or the Project.  

Section 10.11.  Reserved. 
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Section 10.12.  Effective Date.  This Loan Agreement has been dated for convenience 
purposes only. Notwithstanding the stated date of this Loan Agreement, this Loan Agreement 
shall be effective on the date of funding of the Loan. 

Section 10.13.  Execution in Counterparts.  This Loan Agreement may be executed in 
any number of counterparts, each of which shall be considered an original for all purposes; 
provided, however, that all such counterparts shall together constitute one and the same 
instrument. 

[Remainder of Page Intentionally Blank] 
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IN WITNESS WHEREOF, the Authority and the Borrower have executed this Loan 
Agreement as of the date first above written. 

FINANCE AUTHORITY OF MAINE 

By: 

PROVIDENT GROUP – MOOSEHEAD 
LAKE L3C  

By: Provident Resources Group Inc., its Sole 
Member 

By: 

APPROVED AS TO CERTIFICATIONS IN 
SECTION 2.03 OF THE LOAN 
AGREEMENT: 

PROVIDENT RESOURCES GROUP INC. 

By: 
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Barclay’s Engagement Letters 



Tony Hughes 

Managing Director 

4 Embarcadero Center, Suite 2500 

San Francisco, CA 94111 

(415) 274-5355  Office 

(415) 516-1573  Cell 

tony.hughes@barclays.com 

Barclays Capital Inc. 
Restricted - External 

November 9, 2021 

Mr. Stephen Jones, Partner 

Treadwell Franklin Infrastructure Capital, LLC 

40 Forest Falls Drive 

Yarmouth, Maine 04096-7005 

Mr. Perry Willams 

Managing Partner 

Big Lake Development Co., LLC 

P.O. Box 390 

Spruce Head, Maine 04859 

Re: Finance Authority of Maine Revenue Obligation Securities 

Provident Group-Moosehead Lake L3C 

Moosehead Lake Mountain Resort and Marina Project (Greenville, Maine) 

Dear Mr. Jones and Mr. Williams: 

Barclays Capital Inc. (“Barclays”) is pleased to submit this letter to express our confidence in Provident Group-

Moosehead Lake L3C’s (the “Borrower”) ability to access private market, tax-exempt financing in an amount 

not to exceed $135 million (the “Big Moose Tax-Exempt Financing”) in order to finance the Moosehead Lake 

Mountain Resort and Marina Project (“Big Moose”) to be located in Greenville, Maine. In addition, subject to 

further diligence and discovery, we are optimistic that a separate $25 million taxable revenue bond issue, 

secured by various revenues to be generated by the Big Lake real estate development as well as fee title in the 

individual properties within Big Lake can also be sold in order to fund a non-profit, charitable contribution 

from Big Lake to Big Moose to help pay for construction costs of the Big Moose project (the “Big Lake Taxable 

Development Financing”). Our current understanding is that these two transactions will close simultaneously 

and taken together will represent the “Proposed Financing. 

Barclays believes that there is a market for both financing structures being contemplated., and that it will be 

feasible to execute the Proposed Financing, subject to the successful implementation of structuring terms 

that are consistent with investors’ expectations for transactions of this nature.  Barclays is highly experienced 

in structuring, managing and successfully delivering financings of a similar nature, size and scope, and we are 

assisting in achieving the financial solution that delivers the highest value to the Borrower.  We note that this 

letter of support is based on current market conditions, our present understanding of the contemplated 

financing structure, which includes a number of terms that have not yet been finalized, and our estimation of 

potential investor interest in the Proposed Financing. 

Evidence of Barclays’ financing capabilities, including its statement of financial condition, may be found at the 

following web site: 

http://investmentbank.barclays.com/disclosures/barclays-capital-inc-financial-reporting.html 

Barclays Capital Inc. is the investment banking arm of Barclays Bank PLC, a 331-year old global financial 

institution, which is rated A1/A/A+ by Moody’s Investors Service, S&P Global and Fitch Ratings, respectively, 

with a balance sheet of $1.5 trillion.  Barclays moves, lends, invests and protects money for tens of millions of 

customers and clients in over 50 countries worldwide.  Our client base includes corporations,domestic and 

http://investmentbank.barclays.com/disclosures/barclays-capital-inc-financial-reporting.html


Mr. Stephen Jones 

Mr. Perry Williams 
November 9, 2021 

Page 2 

Restricted - External 

international governmental agencies, money managers, insurance companies, pension funds, depository 

institutions, trust banks, money market and mutual funds, official institutions and central banks. 

The Proposed Financing would remain subject to usual conditions for a transaction of this nature including, 

without limitation, (i) completion of all financial, technical, environmental, legal and other due diligence 

relating to the Proposed Financing, (ii) the accuracy and completeness of all Information (as defined below), 

(iii) prevailing capital market conditions, (iv) mutual agreement on the form and content of the

documentation relating to the Proposed Financing, and (v) our receipt of all internal approvals (credit,

underwriting, etc.).

You will appreciate that this letter is not an offer of financing or any commitment on our part, nor is it intended 

to be legally binding or to give rise to any legal or fiduciary relationship between us or between Barclays Bank 

PLC (or its affiliates) and any other person.  Notwithstanding anything to the contrary, nothing in this letter 

shall be construed to be accounting, legal or tax advice.  This letter shall be treated as confidential and is being 

provided to you solely in connection with the Proposed Financing and shall not, without Barclays’ prior written 

consent, be disclosed by you to any person other than you and the Borrower’s accountants, lawyers and other 

advisers and then only on a confidential basis and in connection with the Proposed Financing.   

A commitment from Barclays with finalized terms and a date certain closing will come in the form of bond 

purchase agreements to be executed immediately after the pricing of the two series of Bonds. 

In reaching the preliminary views described herein, Barclays has relied solely on certain information, 

assumptions, and projections provided by you or parties commissioned by you or on your behalf or 

information that is publicly available, and Barclays has not independently reviewed or verified any of the 

Information for completeness or accuracy.  Barclays may terminate its discussions with you for any reason 

including if any of such Information proves to have been inaccurate or incomplete or if any change occurs, or 

any additional information is disclosed to or is discovered by Barclays, which Barclays deems materially 

adverse in respect of the condition (financial or otherwise), business, operations, assets, liabilities or prospects 

of the borrower.  This letter is governed by New York law.  

We hope that this letter demonstrates the value that Barclays continues to place on its relationship with you. 

We look forward to discussing it with you in greater detail at your convenience.  Please do not hesitate to 

contact me at (415) 274-5355 with any questions or comments about this letter. 

For and on behalf of Barclays Capital Inc., 

Anthony C. Hughes 

Managing Director 

Cc: Steve Hicks, Provident Resources Group 

Ken Becker, Piedmont Capital 
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Project Finance Diagram 





Attachment F 

Updated Cost Estimate 



The entire village resort redevelopment project is 
expected to cost $126.3 million. This includes the site 
work, erosion control, stormwater treatment 
structures, utility installation, building construction and 
construction of new roads and parking lots as shown on 
the plans. See the estimated costs in the table below.

Big Moose Resort

Uses of Project Funding
Mar-22

Uses 
Resort/Property Acquisiton 4,500,000$                
New chairlift 7,038,600$                
New T-bar 1,218,095$                
Base Lodge / Conference center 11,458,025$              
Tap House 5,175,000$                
Hotel 16,800,264$              
Ancillary buidlings 750,000$  
Event center 1,500,000$                
Village buildings FF&E 4,610,000$                
Village construcrtion soft costs 2,870,000$                
Developers contingency 2,900,000$                
Site work / roads 2,000,000$                
Infrastructure ipgrades (water, sewer, elec.) 10,000,000$              
Mountain top activities 300,000$  
Snowmaking upgrades 8,000,000$                
Maintenance garage 900,000$  
Marina 1,500,000$                
Zip line 2,750,000$                
Trails-grounds-parking-off season options 600,000$  
Pre-development expenses 3,250,000$                
Legal fees 650,000$  
Cost of bond issuance 2,000,000$                
Capitalized interest / Debt service reserve 35,508,335$              

Total uses 126,278,319$           

these uses are subject to change based on final cost estimates from vendors



Attachment G

Sewer Line Upgrades 



From: Moosehead District <moosandis@yahoo.com> 

Sent: Tuesday, May 31, 2022 1:38 PM 

To: Matthew Dieterich; cpilotman@gmail.com 

Subject: MSD Pump Stations 6+1 upgrades for Phase 1 

Gents, 

We have finally received our quotes for materials and estimate construction costs to be $3M to be able 

to receive the commercial phase of your project. As you know with material and supply lead times, costs 

can change very quickly and this quote would only be valid until 8/31/22. Our apologies for the delay. 

Regards, 

Dan 

Sent from Mail for Windows 

https://go.microsoft.com/fwlink/?LinkId=550986


Debra Kaczowski  
Maine Land Use Planning Commission – Moosehead Region 
43 Lakeview Street – PO Box 1107 
Greenville, Maine 04441-1107  
Debra.Kaczowski@maine.gov 

RE: DP-3639-F, Proposed Sewage Treatment Upgrades; 
TFIC Financial Capacity and Sufficiency Letter 

6 June 2022 

Dear Ms Kaczowski: 

The wastewater disposal system associated with the above referenced permit application, consists of a new 
wastewater line that will connect to the Moosehead Sanitary District in Greenville Junction.  In order to allow 
their system to function properly, there are a number of upgrades that are required.  Big Lake Company, LLC 
has received a budgetary price of $3 million for these upgrades and has agreed that these capital costs will be 
covered by the project and will not further place financial burden on the Moosehead Sanitary District.   

Treadwell Franklin Infrastructure Capital (TFIC) is a development and management company, skilled in 
financing of core and ancillary project infrastructure.  Per its current financing plans, TFIC use its best efforts in 
arranging for capital through a third-party lender or investor.  Fees paid by the users of the system over time, 
similar to any privately funded wastewater system, will provide the revenue stream for this mechanism and 
collateral for the project financing.  It is anticipated that the envisioned non-recourse project financing will 
provide necessary capital to fund the capital costs of the upgrades required to affect any internal upgrades to 
the Moosehead Sanitary District. 

Please feel free to contact me as needed with any questions or concerns. 

All best regards, 

TREADWELL FRANKLIN INFRASTRUCTURE CAPITAL 

Stephen Rigal Jones 
TFIC President and Partner 

mailto:Debra.Kaczowski@maine.gov


Tony Hughes 
Managing Director 

4 Embarcadero Center, Suite 2500 
San Francisco, CA 94111 
(415) 274-5355  Office
(415) 516-1573  Cell
tony.hughes@barclays.com

Barclays Capital Inc. 
Restricted ‐ External 

July 6, 2022 

Mr. George Campbell, Partner 
Treadwell Franklin Infrastructure Capital, LLC 
40 Forest Falls Drive 
Yarmouth, Maine  04096-7005 

To whom it may concern: 

Barclays is aware of the need to fund upgrades associated with a wastewater connection to Moosehead 
Sanitary District. These costs are estimated to be $3 million. Typically, these types of cost are incorporated 
into the overall package required to fund development. We envision this to be the case for the funding 
provided on behalf of Big Lake Development, LLC.  

Barclays also understands that if the quasi public infrastructure would prove to be financially viable on its 
own, it would support a separate package through a local bank to be coordinated by Big Lake Development, 
LLC. However, at this time, Barclays is looking to provide a complete package that includes complete costs 
for infrastructure for the project. 

For and on behalf of Barclays Capital Inc., 

Anthony C. Hughes 
Managing Director 
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LIMITED INTERVENOR’S PRE-FILED TESTIMONY • JUNE 6, 2022 • PAGE 1 OF 7 

In the Matter of 

Maine Land Use Planning Commission 

Development Permit DP 3639-F 

Big Lake Development Company, LLC 

Big Moose Ski Resort 

MOOSEHEAD REGION FUTURES COMMITTEE’S 

 PRE-FILED TESTIMONY 

June 6, 2022 

Pursuant to §G(3)(b) of the First Procedural Order in the above-captioned matter, the Limited 

Intervenor, Moosehead Region Futures Committee (MRFC), through its Secretary and 

designated representative in this proceeding, Christopher A. King, testifies as follows: 

INTRODUCTION 

1. MRFC is a corporation incorporated in 2005 under the Maine Nonprofit Corporation Act,

13-B M.R.S. §§ 101-1406. As stated in its Bylaws, MRFC’s mission “is to encourage, gather,

and incorporate residents’ ideas and expertise to shape and balance the [Moosehead Lake]

Region’s future development, economy, and conservation efforts”. Its board of directors, the

“Steering Committee”, consists of Maine citizens who reside in, own real property in, are

employed in, or are interested in the affairs of the Moosehead Lake Region.

2. MRFC favors redevelopment of the ski resort area on Big Moose Mountain. MRFC’s

purpose as a Limited Intervenor is to help ensure that redevelopment of the ski area is

undertaken in such a way as to enable its successful and continuous operation for years and

decades to come, for the benefit of residents of, and visitors to, the Region.

APPLICANT’S BURDEN 

3. “The burden is upon the applicant to demonstrate by substantial evidence that the criteria for

approval [of its application] are satisfied, and that the public’s health, safety and general

welfare will be adequately protected.” 12 M.R.S. § 685-B (4) (2011).
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ADEQUATE FINANCIAL RESOURCES 

4. “The Commission may not approve an application unless [a]dequate…financial provision has

been made for complying with the requirements of the State’s…environmental laws, and

those standards and regulations adopted with respect thereto….” Id., § 685-B (4)(A). 

5. “The applicant shall have adequate financial resources to construct the proposed

improvements, structures, and facilities and meet the criteria of all state and federal laws and

the standards of these rules. In determining the applicant’s financial capacity, the

Commission shall consider the cost of the proposed…development, the amount and strength

of commitment by the financing entity, and, when appropriate evidence of sufficient

resources available directly from the applicant to finance the…development.” 01-672 C.M.R.

ch. 10, § 10.25 (C)(2) (2022).

6. The Applicant identified Barclays as the underwriter for the bonds which will be used to fund

its proposed development. See: the letter of Anthony C. Hughes, Managing Director,

Barclays, dated March 17, 2021; and item 2 of the “Agreement” authored by Anthony C.

Hughes, Managing Director, Barclays, dated November 16, 2020.

7. The public record in this proceeding contains no evidence of Barclays’ commitment to

underwrite the bonds financing construction of the proposed development, to the best of

MRFC’s knowledge. To the contrary, all three documents in the record under Barclays

letterhead state explicitly that Barclays has not made a commitment.

a. The “Agreement” dated November 16, 2020, authored by Mr. Hughes, states:

“Notwithstanding the above [agreement that the Sponsor pay Barclays an

“underwriting/placement” fee] or any oral representations made to the contrary,

this Agreement does not constitute a commitment by Barclays or its affiliates to

participate in any such transaction and such a commitment will exist only upon

the execution of a separate, written agreement (typically a bond purchase

agreement) with Barclays containing terms and conditions applicable to such

transaction.” (Emphasis added.)

b. Mr. Hughes’s letter dated March 17, 2021 states: “[N]othing in this letter or

attached transaction description is intended to be or is construed as a

commitment or guarantee by Barclays to lend money or to provide funds, and

should not be relied upon as such. Any such commitment to lend or underwrite

would be stated explicitly in writing and would require completion of satisfactory

due diligence and necessary internal approvals within Barclays in Barclays’ sole

discretion. No such due diligence has been completed and no such approvals have

been sought to date.” (Italics in original.)
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c. The letter of Anthony C. Hughes, Managing Director, Barclays, dated November

9, 2021 states: “You will appreciate that this letter is not an offer of financing or

any commitment on our part, nor is it intended to be legally binding or to give rise

to any legal or fiduciary relationship between [Barclays, and Treadwell Franklin

Infrastructure Capital, LLC and Big Lake Development Co, LLC, the parties to

whom this letter is addressed] or between Barclays Bank PLC (or its affiliates)

and any other person. … A commitment from Barclays with finalized terms

and a date certain closing will come in the form of bond purchase agreements

to be executed immediately after the pricing of the two series of Bonds.”

(Emphasis added.)

8. The public record in this proceeding contains neither the “bond purchase agreements”

referred to in 7a. and 7c. above, nor any other unequivocal statement that any entity

besides Barclays has committed itself to underwrite the bonds necessary to finance the

proposed development, to the best of MRFC’s knowledge. Nor does the record indicate

any alternate proposal by the Applicant for financing the proposed development.

Therefore, the Commission should find that “the strength of commitment by the

financing entity” is not sufficient to conclude that the Applicant has shown “adequate

financial resources to construct the proposed” development.

9. MRFC is well aware of Section H of the First Procedural Order in this proceeding, which

states in part: “Discussion of any potential phases of development on the subject parcel

must not be addressed in testimony and evidence unless it can be shown that the

testimony and evidence is directly relevant to application of the statutory criteria and

regulatory standards applicable to the current proposal.” (Emphasis supplied.) MRFC

will attempt to show here that the Applicant does not have adequate financial resources to

meet the requirements of the statute and rule cited above if it does not receive regulatory

approval for the 457 residential units that the record shows the Applicant intends to

construct in the so-called “Phase Two” of its plans.

a. MRFC requests to place into evidence a document that was presented to the

Piscataquis County Commissioners on April 20, 2021 and styled as “An

Application for a Municipal Development and Tax Increment Financing

District—Big Moose Municipal Development and Tax Increment Financing

District” (“the TIF Application”). The TIF Application was presented by the

Applicant, and adopted by the Piscataquis County Commissioners, on April 20,

2021. MRFC is attaching the TIF Application to the same email to which this

Testimony is attached, and requests that it be marked for identification as Limited

Intervenor’s Exhibit A.

b. MRFC calls the Commission’s particular attention to: Section I C.–The

Development Program (pp.2-3); Section III–Financial Plan (pp.4-7); and Exhibit

D-1–TIF Revenue Projections (six tables of data on unnumbered pages), of the
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TIF Application. 

c. MRFC believes that it is a fair summation of the TIF Application that:

i. the Applicant proposes to pay the debt service on the bonds issued to

finance the construction of the development proposed in the pending

application in part with money paid into the TIF funds by Piscataquis

County;

ii. Piscataquis County will pay money into the TIF funds from tax increments

theoretically realized from the improvements to be constructed if the

pending application is approved, and from the tax increments theoretically

realized from the improvements resulting from the construction of the

proposed 457 residential units, and from the construction of the proposed

marina.

iii. The Applicant expects to realize $66,788,089 from payments to the TIF

funds by Piscataquis County. TIF Application, Exhibit D-1, third table.

Only 13.8% ($9,191,781) of that sum is estimated to come from the TIF

funds generated by both the development proposed in the pending

application, and the proposed 200-slip marina on Moosehead Lake, which,

of course, is not part of the pending application. TIF Application, Exhibit

D-1, second table. The remaining 86.2% ($57,596,308) of the money the

Applicant will realize from the TIF funds to pay the debt service on the

bonds which will finance construction proposed in the pending

application, will come from the tax increment generated by the 457

proposed residential units, for which regulatory approval has not yet been

applied. TIF Application, Exhibit D-1, first table.

d. MRFC, therefore, argues that whether the Applicant has “adequate financial

resources” to meet the statutory and regulatory requirements for the pending

application, is directly dependent on whether it can obtain regulatory approval for

construction of 457 residential units (which, on p.1 the TIF Application describes

as “Ski-In/Ski-Out residential units) to be built on the side of Big Moose

Mountain. Therefore, the question of “adequate financial resources” for the

pending application cannot be decided in the Applicant’s favor at least until such

time as the Applicant gains regulatory approval for the proposed 457 residential

units and the marina.

e. Should the Commission rule that consideration of how the residential portion of

the Developer’s entire proposal will contribute to payment on the debt service of

the bonds which are financing the pending application, is irrelevant or should

otherwise be excluded from being admitted into evidence in this proceeding, the

MRFC, as the Limited Intervenor, wishes to OBJECT to that decision, for the

purpose of preserving the record for appeal.



LIMITED INTERVENOR’S PRE-FILED TESTIMONY • JUNE 6, 2022 • PAGE 5 OF 7 

10. The Applicant submitted to the public record in this proceeding a “Project Development

Agreement”, a “Loan Agreement by and between Finance Authority of Maine and Provident

Group–Moosehead Lake L3C” and an “Indenture of Trust by and between Finance Authority

of Maine” and an unspecified Trustee, presumably in support of its position that it has

demonstrated “adequate financial resources”. In all of these documents there appear

numerous blanks where necessary information should appear, and numerous exhibits and

lists are referenced, but the information is not provided. MRFC argues that until all the

information missing from these documents (too numerous to itemize here) is supplied by the

Applicant, the Commission cannot make a finding that the Applicant has shown “adequate

financial resources” within the meaning of the statute and rule.

ADEQUATE PROVISION FOR SEWAGE DISPOSAL 

11. “The Commission may not approve an application unless… adequate provision has been

made for sewage disposal….” 12 M.R.S. § 685-B (4)(A). 

12. “Where wastewater is to be collected and treated off-site by a municipal or quasi-municipal

sewage treatment facility, the applicant must demonstrate that…the facility is fully licensed

by the Maine Department of Environmental Protection, and the facility agrees to accept these

wastes.” 01-672 C.M.R. ch. 10, § 10.25 (I) (2022)

13. The record in this proceeding is silent about the status of the licensure of the Moosehead

Sanitary District, to the best of MRFC’s knowledge.

14. The record contains no evidence of whether the Moosehead Sanitary District has determined

whether, under the provisions of the Maine Sanitary District Enabling Act, 38 M.R.S. §§ 

1061-1210, it may accept wastewater from beyond the boundaries of its District, and if it

wishes to do so, whether it must expand its boundaries in the manner prescribed by 38

M.R.S. § 1162.

15. While the public record contains evidence of an initial contact between the Applicant and the

Moosehead Sanitary District, which has wastewater treatment facilities in Greenville, the

record contains no evidence that the Applicant and the Moosehead Sanitary District have

reached a contractual agreement for the Sanitary District to accept the proposed

development’s wastewater. This, despite the Applicant’s testimony (in section 3 of its pre-

filed testimony) that it started work on this project “4 years ago”, and despite having filed the

Application which is the subject of this proceeding more than fourteen months ago.

16. The record contains no evidence that permits required by MDOT regulations, specifically the

Location Permit required by 17-229 C.M.R. ch. 210, § 5, and the Highway Opening Permit

required by 17-229 C.M.R. § 6, for constructing a sewer line under the pavement of Maine

Routes 6 & 15 between the Access Road to the ski area and Greenville Junction (the location
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of the nearest connection to the Sanitary District’s existing sewer line), have either been 

issued by MDOT to any entity, or have even been applied for by any entity, to the best of 

MRFC’s knowledge. 

17. The record contains no evidence that the applicant has plans for constructing and maintaining

a subsurface wastewater disposal system or any system for disposing of the proposed

development’s wastewater, other than treatment by the Moosehead Sanitary District.

CONCLUSION 

18. The Commission should not approve the pending application based on the current record

because:

a. the Applicant has, so far, not produced evidence that its bond underwriter is

committed to underwriting the bonds which will finance the proposed

construction, and, under the Applicant’s financing scheme, the bond underwriter’s

commitment is essential evidence of “adequate financial resources”;

b. the Applicant, at present, can only assume that it will obtain regulatory approval

for the residential phase of the project, which the Applicant has identified as a

major source of servicing the bond debt necessary to construct its current

proposal, and the Applicant’s mere assumptions cannot be evidence of “adequate

financial resources”; and

c. the Applicant has shown neither that it has a binding agreement in place with the

Moosehead Sanitary District for wastewater disposal, nor that it has made any

other adequate arrangements for wastewater disposal.

19. MRFC states no preference for which of the several courses of action the Commission

could take, if it does not approve the application at this time.

20. MRFC continues to advocate for an economically viable redevelopment of the ski area on

Big Moose Mountain that will enable local residents and visitors alike to once again “ski

the view” available on the upper mountain, for decades of winters to come.

Respectfully submitted by 

Moosehead Region Futures Committee 

Christopher A. King, Secretary 
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I, Christopher A. King, do affirm under penalty of perjury, that the facts set forth in the above 

Pre-filed Testimony are true to the best of my knowledge, information, and belief. 

Christopher A. King 
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EMPLOYMENT GOALS 
Company Goals for Job Creation and Job Retention 

A. Job Creation Goals

Occupational Cluster* Full-time Part-time Wage Level 
1. Executive, Professional &

Technical
13 $40,000-$180,000/yr 

2. Administrative Support, inc.
Clerical

14 4 $15-$20/hr 

3. Sales & Service
CNAs, Housekeeping, Laundry,
Dietary

73 35 $$14-$18/hr 
$35,000-$40,000/yr 

4. Agriculture, Forestry & Fishing $ 

5. Maintenance, Construction,
Production, & Transportation

20 

100 
Construction 

(5yrs) 

74 

50 
Construction 

(5yrs) 

$12-$20/hr 
$40,000-$80,000/yr 

$30/yr 

*220 Full time and 163 part time jobs; Annual Salary Payroll = $1,240,000; Annual Hourly
Payroll = $3,684,040, Construction jobs not included in payroll numbers

B. Job Retention Goals

Occupational Cluster* Full-time Part-time Wage Level 
1. Executive, Professional &

Technical
$ 

2. Administrative Support, inc.
Clerical

$ 

3. Sales & Service
CNAs, Housekeeping, Laundry,
Dietary

$ 

4. Agriculture, Forestry & Fishing $ 

5. Maintenance, Construction,
Production, & Transportation

$ 

*Please use the Occupational Cluster descriptions on the next page to complete this form.



INSTRUCTIONS 

A. Job Creation Goals. Please list the number, type and wage level of jobs created as a result of
the economic development incentive. NOTE: For this form, “full-time” employment means 30
hours or more; “part-time” employment means less than 30 hours. “Wage level” means the
average annual wage paid for jobs created within an occupational cluster, e.g. either their annual
salary, or their hourly wage times their annual hours. Also, “type” means “occupational cluster”
which refers to the 12 categories defined below. Please include the number of your employees (both
full-time and part-time) working within the category that most closely reflects their job duties.

B. Job Retention Goals. Please list the number, type and wage level of jobs retained as a result of
the economic development incentive. Part B should be completed using same definitions in Part A.



OCCUPATIONAL CLUSTERS 

1. EXECUTIVE, PROFESSIONAL & TECHNICAL

Executive, administrative and managerial. Workers in executive, administrative and 
managerial occupations establish policies, make plans, determine staffing requirements, 
and direct the activities of businesses and other organizations. Workers in management 
support occupations, such as accountant and auditor or underwriter, provide technical 
assistance to managers. 
Professional specialty. This group includes engineers; architects and surveyors; 
computer, mathematical, and operations research occupations; life, physical, and social 
scientists; lawyers and judges; social, recreational, and religious workers; teachers, 
librarians, and counselors; health diagnosing, assessment, and treating occupations; and 
communications, visual arts, and performing arts occupations. 
Technicians and related support. This group includes health technologists and 
technicians, engineering and science technicians, computer programmers, tool 
programmers, aircraft pilots, air traffic controllers, paralegals, broadcast technicians, and 
library technicians. 

2. ADMINISTRATIVE SUPPORT, INCLUDING CLERICAL

Administrative support, including clerical. Workers in this group prepare and record 
memos, letters and reports; collect accounts; gather and distribute information; operate 
office machines; and handle other administrative tasks. 

3. SALES AND SERVICE

Marketing and sales. Workers in this group sell goods and services, purchase 
commodities and property for resale, and stimulate consumer interest. 
Service. This group includes a wide range of workers in protective, food and beverage 
preparation, health, personal, private household, and cleaning and building services. 

4. AGRICULTURE, FORESTRY AND FISHING

Agriculture, forestry and fishing. Workers in these occupations cultivate plants, breed 
and raise animals, and catch fish. 

5. MAINTENANCE, CONSTRUCTION, PRODUCTION & TRANSPORTATION

Mechanics, installers, and repairers. Workers in this group adjust, maintain, and repair 
automobiles, industrial equipment, computers, and many other types of machinery. 
Construction trades and extractive. Workers in this group construct, alter, and maintain 
buildings and other structures or operate drilling and mining equipment. 
Production. These workers set up, adjust, operate, and tend machinery and/or use hand 
tools and hand-held power tools to make goods and assemble products.  
Transportation and material moving. Workers in this group operate the equipment 
used to move people and materials. This group also includes handlers, equipment 
cleaners, helpers, and laborers who assist skilled workers and perform routine tasks.   
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A PROPOSAL TO CREATE “BIG MOOSE RESORT 
TAX INCREMENT FINANCING DISTRICT” 

I. INTRODUCTION

A. The Project

Big Moose Development, LLC (“Developer”) is proposing on behalf of the Special Purpose 
Entity, Provident Group – Moosehead Lake L3C (“Moosehead SPE”) the Big Moose Resort 
redevelopment project.  Big Moose Resort is a hidden gem and a quality ski resort that needs new 
ownership to bring it back to its former glory and make it available once again for the next 
generation of  outdoor enthusiasts. It boasts breathtaking views over Moosehead Lake and onto 
Mount Katahdin, the termination point of  the Appalachian Trail.  

The property sits on the north side of  Big Moose Mountain in Big Moose Township, Piscataquis 
County, Maine approximately 6 miles north of  Greenville, Maine on State highway Route 15/6. 
Big Moose Resort is more than a ski resort. It is a year-round mountain community nestled 
between 3,196-ft. Big Moose Mountain and 75,000-acre Moosehead Lake in the Greenville region 
of  western Maine. It is envisioned that the careful growth of  a community will foster an alliance 
of  recreation and relaxation, while preserving the integrity of  this pristine mountain 
environment. 

The heart of  the Big Moose Resort is the Mountain Village. Upon completion, it will be home to 
ski-in/ski-out picturesque condominiums, townhomes, mountain homes, award- winning 
restaurants, abundant outdoor activities, a boutique hotel, and rustically elegant conference 
facilities tucked into the surrounding forest. Unmatched natural scenery and countless activities 
in every season make for a truly unique atmosphere. Guests enjoy everything from alpine and 
cross-country skiing, snowboarding, and snowmobiling in the winter, to hiking, mountain biking, 
zip lining, boating, whitewater rafting and fly fishing on Maine’s largest lake and countless 
streams and ponds in summer and fall. 

Big Moose is more than a ski resort – it is a unique celebration of  New England’s rich history 
combining recreation, relaxation, mountains, lakes and streams to create a truly special place. 

Key Elements: 
• Alpine & Nordic skiing • Snowmobiling
• 200-slip marina on Moosehead Lake • Zip-Tour system
• Dark-Sky Galactic viewing • 500 Ski-In / Ski-Out residential units
• Swiss made six - place detachable chairlift •  60 room hotel & conference center
• Eco-friendly design and construction • State of  the art architecture

Inclusion of this development project in a Tax Increment Financing (“TIF”) district is intended 
to provide the financial incentive needed to support the tax-exempt bond financing, expanding 
the County’s tax base and increasing employment.   
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To create a successful project, the Developer and Moosehead SPE seek the creation of a TIF 
District.  This TIF district will encompass approximately a 1,700+ acre sit being shown on 
Exhibits C-1 and C-2 with an Original Assessed Value as of March 31, 2021 (April 1, 2020) of 
$2,817,686.  Projected TIF revenues from the district will be allocated to Moosehead SPE to 
support the bond debt service as more specifically described in this Development Program. 

Piscataquis County can create the proposed TIF District, authorize Credit Enhancement 
Agreement(s), and accomplish the following goals: 

▪ Maintain the existing tax revenues generated by the property;

▪ Create long-term, stable employment opportunities for area residents;

▪ Strengthen diversification of the County’s tax base;

▪ Shelter new value from overall State valuation;

▪ Create minimal demand for local services; and

▪ Creation of a County-owned project, including all assets and revenues of the resort) at the
end of the 30-year debt service at no cost.

B. The Development District

The County’s adoption of this development program creates a TIF district in order to capture 
improvements made within the district and permit tax increment financing to fund projects 
within the District.  The proposed Big Moose Resort Tax Increment Financing District will 
encompass roughly 1,629.3 acres at the (Tax Map(s) P1009, Lot(s) 01-2.1 {a portion of Lot 2.1 
encompassing 425+ acres and shown in Exhibit C}, 01-2.2 {1,191+acres} & 01-2.3 {13.3+ 
acres).  The District will also include the increased assessed value of the snowmaking piping that 
will potentially run offsite and is depicted on the Map at Exhibit C.  The Statutory Requirements 
and Thresholds form addressing the acreage and valuation compliance for approval mandated by 
30-A M.R.S.A. § 5223(3) is set forth in Exhibit A.

Tax increment financing is a proven method of strengthening ties between a business, the 
community, and broader regional economic base.  Adoption of a TIF district is fundamental to 
this project. 

The TIF District will apply only to the increased value being generated within the District and 
will not affect the current tax base.  

C . The Development Program 

Piscataquis County’s adoption of this development program creates a municipal TIF district in 
order to capture the value of improvements made within the District and permit tax increment 
financing to fund costs associated with the project.  The TIF District will apply only to the 
increase in assessed value as a result of this project.  It will not affect the current tax base within 
the district. 

Under this development program, the County will capture 100% of the new increased assessed 
value of taxable personal and real property over the original assessed value of the properties, and 
retain within the District the new tax revenues generated by the captured assessed value for thirty 
(30) years starting July 1, 2021 to June 30, 2051 (see Exhibit D-1).  Captured assessed value will
be calculated within the District based upon that property’s assessed value as of March 31, 2021



Big Moose Resort Development Program 

3 

(April 1, 2020).  The State Tax Assessor for the Unorganized Territory, in the Assessor’s 
Certificate (Exhibit B), has certified the original assessed value within the District.   

Under the development program and within the TIF District, the County will have two, separate 
Credit Enhancement Agreements (CEA) with Moosehead SPE.  (1) The first CEA with the 
Moosehead SPE will relate to the resort and marina portion of  the TIF District (estimated at 
1,500+ acres).  The SPE will own these assets during the entire 30-year term of  the debt service.  
The SPE is likely to be determined as tax exempt but should Maine Revenues Services determine 
that Moosehead SPE is taxable, the CEA with the SPE for the village/resort will capture and 
return 100% of  the property taxes to the SPE as back-up security to the SPE.  This will ensure 
that entity remains tax neutral over the term of  the debt service.  (2) The second CEA with 
Moosehead SPE covering the for-profit residential development within the District (estimated at 
200 acres and not owned by Moosehead SPE) will capture 100% of  the incremental new value 
and associated tax revenue as a way for the residential development property taxes to support the 
bonds through the SPE and aid the County with achieving economic development initiatives 
within the Unorganized Territories in the County.  Moosehead SPE will receive 80% of  the 
incremental new tax revenues to support the debt service of  the resort and marina.  The 
remaining 20% of  incremental new value and tax revenue will remain with Piscataquis County to 
use for approved costs under the TIF program.  Existing County revenues will not be used to 
pay the bond debt service.  Resort/Marina operations revenue, lot sales and TIF revenues will 
pay for the bond debt service. 

The allocation of TIF revenues will be determined based upon the schedule shown in Exhibits 
D-1 and D-2.

The TIF District will become effective upon adoption by the County and approval of the 
Commissioner of the State of Maine Department of Economic and Community Development.  
The allocation of tax increment revenues to be paid to Moosehead SPE will commence in fiscal 
year 2021, and continue for 30 years, as set forth in the Credit Enhancement Agreement and 
described in the Financial Plan in Section III. C. below.   

This Development Program is based upon statutes adopted by the Maine Legislature.  It enables 
local governments to establish development districts to encourage commercial and industrial 
development.  The use of tax increment financing has distinct advantages: 

▪ No impact on the existing tax base; only the increased taxable value over the base line
original value will be included in the District; and

▪ The benefits to Hannaford are based solely on the actual investment made by Hannaford
and the related increase in assessed value within the District.

D. Operational Components

1. Uses of Private Property

The identified site includes property owned by Moosehead SPE identified on tax map(s) 
P1009 Plan 01, Lot(s) 2.1, 2.2 & 2.3 

2. Relocation of Displaced Persons

Not applicable. 
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3. Transportation Improvements

Please refer to Table 1. 

4. Commercial Improvements Financed Through Development Program

Please refer to Table 1. The County will enter into Credit Enhancement Agreements with 
Moosehead SPE to support commercial improvements to the District. 

5. Environmental Controls

The Development Program proposes improvements that will comply with all Federal, State 
and local rules and regulations and applicable land use requirements. 

6. Plan of Operation

The Big Moose Resort Project within the District will at all times be owned or leased and 
operated by Moosehead SPE, its successors or assigns who will be responsible for payment 
of all maintenance expenses, insurance and taxes on said improvements. 

During the life of the Municipal Development and Tax Increment Financing District, the 
County Commissioners, or its designee, will be responsible for all administrative matters 
concerning the implementation and operation of the District.  Developers and Moosehead 
SPE will be solely responsible for completion and operation of the Project on their respective 
parcels within the District. 

II. PHYSICAL DESCRIPTION

Please find attached as Exhibit C-1 an area map showing site location of the TIF District in 
relation to geographic location of UT of Piscataquis County.  In addition, please find attached as 
Exhibit C-2 a site map showing existing tax map locations and TIF District. 

III. FINANCIAL PLAN

A. Costs and Sources of Revenues

The Tax Increment Financing District will encompass approximately 1,629.3 acres of property 
with an original assessed value of 2,571,880 as of March 31, 2021 (April 1, 2020).  Development 
of the resort project is estimated to cost roughly $53,432,314, intended to be financed through 
the issuance of municipal bonds through the Finance Authority of Maine, the debt service of 
which will be paid for in part with the TIF revenues.  Development of the residential component 
of the District development is estimated to cost roughly $521,490,700 over a long-term period 
and will be funded with the private resources of the developers of that project. 

The Development Program provides for the new tax revenues generated by the increase in 
assessed value of the District to be captured and designated as TIF revenues.  Moosehead SPE 
will apply their portion of TIF revenues solely to project costs, or debt service thereon.  The 
County will apply its portion of TIF revenues to municipal economic development costs. 

The Moosehead SPE will be entitled to 100% of the TIF Revenues for the resort portion of the 
District and 80% of the TIF Revenues on the residential portion of the District, all of which is 
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obligated to be pledged to the project costs and specifically to the debt service on the bonds 
financing the resort project for the full term of the District.  None of the TIF revenues received 
by Moosehead SPE will be available to project costs for the residential portion of the project.   
Please see the table below that lists the Piscataquis County project costs to be undertaken with its 
portion of TIF revenues. 

County Project Cost Table 1 

Projects 
Total Cost 
Estimate 

Statutory 
Citations 

COUNTY INVESTMENTS WITHIN THE PROPOSED TIF DISTRICT 

1 Capital Costs 

• The acquisition, construction, and improvement of roads and

bridges within the District, including, but not limited to,

structural culvert upgrades that also support fish passage 

restoration, scenic turnouts, signs, railings, and other related 

improvements. 

• Demolition, alteration, remodeling, repair or reconstruction of

existing buildings, structures, and fixtures;

• Site preparation and finishing work;

$9,000,000 30-A MRSA

§ 5225

(1)(A)(1)(a), (b), 

(c) and (d)

(1)(A)(3)

(1)(A)(4) 

2 Professional, Administrative and Organizational Costs 

• Professional service costs including, but not limited to licensing,

architectural, planning, engineering, consulting and legal 

expenses. 

• Reasonable charges for time spent by Piscataquis County officials

and employees or consultants in connection with administration 

and implementation of the development program – includes 

pro-rated county salaries. 

• Costs associated with determining the distribution of TIF

Development Program funds. 

• Organizational costs associated with the establishment and any

amendment of the District. 

$500,000 30-A MRSA

§ 5225

(1)(A)(4)

(1)(A)(5)

(1)(A)(7)

INVESTMENTS MADE NECESSARY BY THE DISTRICT 
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3 Public Safety Costs* 

• The cost reasonably related to the construction, alteration or

expansion of allowable public safety facilities required due to

improvements or activities within the District, including, but not 

limited an increase in annual payments for fire protection services 

for Townships MD T18 and MD T24. 

• The costs of improving public safety within the UT, including but

not limited to fire protection equipment, that are directly related

to or are made necessary by the establishment or operation of the 

district. 

• Capital costs to enhance County emergency radio communications

and cell service to support the District. Investment may be

needed outside of the District and/or UT, if directly related to or 

made necessary by the establishment or operation of the district. 

If investments benefit areas outside the UT, costs paid with TIF 

revenues will be pro-rated. 

* Investment funded with TIF revenues will be pro-rated to exclude

any non-commercial or business-related endeavors.

$1,000,000 30-A MRSA

§ 5225

(1)(B)(1)

(1)(B)(2)

4 Adverse Impact Mitigation 

• Costs of funding to mitigate adverse impacts of the district upon

the UT and its constituents, if any. This may include, but is not

limited to, noise barriers, habitat restoration, and waste 

management.    

$900,000 30-A MRSA §

5225

(1)(B)(3)

INVESTMENTS RELATED TO ECONOMIC DEVELOPMENT 

5 Costs Related to Economic Development and Training Funds 

• Costs of funding economic development programs, events and

marketing of the UT as a business location.

• Pro-rata costs of administrator salary or consultant fees to

implement the TIF program and to promote economic

development within Piscataquis County. 

• Costs of promoting economic growth of Piscataquis County. Focus

of promotion to include, but not limited to recreation and

tourism, agriculture and timber harvesting within Piscataquis 

County.  

• Costs of services and equipment to provide skills development and

training, including scholarships to in-state educational institutions

or to online learning entities when in-state options are not 

available, for jobs created or retained in Piscataquis County. # 

$900,000 30-A MRSA

§ 5225

(1)(C)(1), (4) 
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6 Costs Related to Funding Economic Development 

• Funding to establish permanent economic development revolving

loan funds, investment funds and/or grants to support

commercial activities. 

$900,000 30-A MRSA

§ 5225

(1)(C)(3)

7 Costs Related to Environmental Improvements 

• Milfoil and/or other invasive species mitigation to protect water

quality of recreational waterways impacted by commercial use.

• Mitigation and remediation of septic waste or other contaminants

affecting water quality of recreational waterways impacted by

commercial use. 

• Erosion control as appropriate to protect integrity of recreational

waterways and other recreational trails impacted by commercial

use. 

$800,000 30-A MRSA

§5225

(1)(C)(2) 

TOTAL:  $14,389,077 

The attached Exhibit D-1 details the projections of TIF revenues and CEA payments based on 
the anticipated Development Program as it relates to the project, including the projected tax shift.  
Exhibit D-2 is a projection included for demonstration purposes only.  No assurances are 
provided as to the results reflected therein. 

B. Development Program Fund

This Development Program requires establishment of a Development Program Fund pledged to, 
and charged with, the payment of the project costs in the manner outlined in 30-A M.R.S.A 
§5227 (3)(A)(1).

The “Big Moose Resort Tax Increment Financing District Development Program Fund” (the 
“Development Program Fund”) will be established consisting of a project cost account (the 
“Project Cost Account”) pledged to and charged with payment of project costs.  The Project 
Cost Account shall consist, of a Company Project Cost Subaccount pledged to and charged with 
payment to Moosehead SPE under the Credit Enhancement Agreements and a County Project 
Cost Subaccount pledged to and charged with payment to the County for the cost of County 
approved economic development project costs shown in the table below.  All TIF revenues 
allocated to the Company shall be deposited into the Company Project Cost Account, which will 
fund the payments required under the Credit Enhancement Agreements between the County and 
Moosehead CPE. 

The Credit Enhancement Agreements established between the County and the Moosehead SPE 
will provide for the payments to Moosehead SPE from the Company Project Cost Account.  The 
proceeds of the Credit Enhancement Agreements will be utilized by Moosehead SPE to defray 
and pay debt service on the costs of the Company’s project as described in the Development 
Program.  The County’s obligation under the Credit Enhancement Agreement will commence 
and constitute an unconditional and irrevocable commitment to the Company.   
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VI. TAX SHIFTS

In accordance with the Maine statutes governing the establishment of Tax Increment Financing 
Districts, the following tax shifts which result from the establishment of the District have been 
identified, using a formula supplied by the Department of Economic and Community 
Development: See Exhibit D-2. 

V. MUNICIPAL APPROVALS

A. Public Hearing Notice

Attached, as Exhibit E is a copy of the Notice of Public Hearing held in accordance with the 
requirements of 30-A M.R.S.A §5226.  The notice was published on April 9, 2021 in the 
Piscataquis Observer, a newspaper of general circulation.   

B. Public Hearing Minutes

Attached, as Exhibit F is a copy of the minutes of the April 20, 2021 public hearing and the 
Piscataquis County Board of Commissioners’ meeting at which the proposed municipal tax 
increment financing district was discussed. 

C. Authorizing Votes

Attached as Exhibit G is a copy of the Order adopted at the Piscataquis County 
Commissioners’ meeting duly called and held on April 20, 2021 designating District and 
adopting the Development Plan.  
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Exhibit A 
STATUTORY REQUIREMENTS AND THRESHOLDS 

Big Moose Resort TIF District – Piscataquis County 

SECTION A. | Acreage Caps  

1. Total municipal acreage; 2,157,102.58* 

2. Acreage of proposed Municipal TIF District; 1,629.3 

3. Downtown-designation1 acres in proposed Municipal TIF District; 0 

4. Transit-Oriented Development2 acres in proposed Municipal TIF District; 0 

5. Total acreage [=A2-A3-A4] of proposed Municipal TIF District counted toward 2% limit; 1,629.3 

6. Percentage [=A5÷A1] of total acreage in proposed Municipal TIF District (CANNOT
EXCEED 2%).

.08% 

7. Total acreage of all existing/proposed Municipal TIF districts in municipality including
Municipal Affordable Housing Development districts:3

Existing 0 

Proposed 1,629.3 

Total: 1.629.3 

30-A § 5223(3) EXEMPTIONS 4

8. Acreage of an existing/proposed Downtown Municipal TIF district; 0 

9. Acreage of all existing/proposed Transit-Oriented Development Municipal TIF districts:
0 

10. Acreage of all existing/proposed Community Wind Power Municipal TIF districts:
0 

11. Acreage in all existing/proposed Municipal TIF districts common to5 Pine Tree
Development Zones per 30-A § 5250-I (14)(A) excluding any such acreage also factored
in Exemptions 8-10 above: 0 

12. Total acreage [=A7-A8-A9-A10-A11] of all existing/proposed Municipal TIF districts
counted toward 5% limit;

1,629.3 

13. Percentage of total acreage [=A12÷A1] of all existing/proposed Municipal TIF districts
(CANNOT EXCEED 5%).

.08% 

14. Real property in proposed Municipal TIF District that is: ACRES  % [=Acres÷A2] 

a. A blighted area; 0 0% 

b. In need of rehabilitation, redevelopment or conservation; 0 0% 

c. Suitable for commercial or arts district uses. 1,104.3 67.7% 

TOTAL (except for § 5223 (3) exemptions a., b. OR c. must be at least 25%) 67.7% 

1 Before final designation, the Commissioner will seek advice from MDOACF and MDOT per 30-A § 5226(2).  
2 For Transit-Oriented Development (TOD) definitions see 30-A § 5222 sub-§§ 19-24. 
3 For AH-TIF acreage requirement see 30-A § 5247(3)(B). Alternatively, Section B. must exclude AH-TIF valuation. 
4 Downtown/TOD overlap nets single acreage/valuation caps exemption. 
5 PTDZ districts approved through December 31, 2008. 

*Total acreage of the UT in Piscataquis County.



Exhibit A 
STATUTORY REQUIREMENTS AND THRESHOLDS 

Big Moose Resort TIF District – Piscataquis County 

SECTION B.  | Valuation Cap  

1. Total TAXABLE municipal valuation—use most recent April 1; $850,829,164.64** 

2. Taxable Original Assessed Value (OAV) of proposed Municipal TIF District as of March
31 preceding municipal designation—same as April 1 prior to such March 31;

$2,571,880 

3. Taxable OAV of all existing/proposed Municipal TIF districts in municipality excluding
Municipal Affordable Housing Development districts:

Existing $0 

Proposed $2,571,880 

Total: $0 

30-A § 5223(3) EXEMPTIONS

4. Taxable OAV of an existing/proposed Downtown Municipal TIF district; $0 

5. Taxable OAV of all existing/proposed Transit-Oriented Development Municipal TIF
districts:

District Name/OAV          District Name/OAV

$0 

6. Taxable OAV of all existing/proposed Community Wind Power Municipal TIF districts:

District Name/OAV          District Name/OAV
$0 

7. Taxable OAV of all existing/proposed Single Taxpayer/High Valuation6 Municipal TIF
districts:

District Name/OAV          District Name/OAV

$0 

8. Taxable OAV in all existing/proposed Municipal TIF districts common to Pine Tree
Development Zones per 30-A § 5250-I (14)(A) excluding any such OAV also factored in
Exemptions 4-7 above:

District Name/OAV          District Name/OAV          District Name/OAV

District Name/OAV District Name/OAV District Name/OAV

$0 

9. Total taxable OAV [=B3-B4-B5-B6-B7-B8] of all existing/proposed Municipal TIF
districts counted toward 5% limit; 

$2,571,880 

10. Percentage of total taxable OAV [=B9÷B1] of all existing/proposed Municipal TIF
districts (CANNOT EXCEED 5%).

.302% 

**Total taxable valuation as of April 1, 2020 for the UT in Piscataquis County. 

C O M P L E T E D  B Y  

N A M E :  

D A T E :  

6 For this exemption see 30-A §5223(3)(C) sub-§§ 1-4.
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ASSESSOR’S CERTIFICATE 

STATE OF MAINE TAX ASSESSOR 

The undersigned Assessor for the State of Maine, Maine Revenues Services, property Tax 
Division hereby certified pursuant to the provisions of 30-A M.R.S.A. Section 5227(2) that: 

The Big Moose Resort Tax Increment Financing District, as described in the Development 
Program to which this Certificate is included, all taxable assessed value was $2,571,880 (United 
States currency) as of March 31, 2021 (April 1, 2020).   

IN WITNESS WHEREOF, this certificate has been executed as of this 8th day of April, 2021. 

MAINE STATE TAX ASSESSSOR’S OFFICE 

________________________________ 

Printed Name:  

Printed Title: 

BIG MOOSE TAX INCREMENT FINANCING DISTRICT 

Parcel ID Acreage* Real Estate 
Value as of April 
1, 2020 

Personal 
Property Value 
as of April 1, 
2020 

Total taxable 
assessed value as 
of April 1, 2020 

PI009-01-2.2 1204 $1,916,980 - $1,916,980 
PI009-01-2.3 12.22 $594,390 - $594,390 
PI009-01-2.1 (part of) 400+/-** $60,510 - $60,510 
Total 1616.22 $0 $2,571,880 

*These are the acreages associated with the component parcels of the TIF District in Maine Revenue
Services property records as of the Original Assessed Value date; however, given updated survey
information associated with the development, Maine Revenues Services will adjust the recorded acreages
for the relevant property accordingly, and such updates will match the acreage district shown in the rest of
the TIF District Development Program.

**Methodology for determining 400+/- acre future conveyance of a portion of the property is calculated 
as follows: 
120 ac. SW @ $112 ac = $13,440 
48 ac. MW @ $159 ac =$7,632 
232 ac. HW @ $170 ac = $39,440 
Total: 400 ac.     $60,512 rounded to $60,510 
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Exhibit C-1 
Map of District Location within Municipality 



Exhibit C-2 
(Map of District Boundaries) 
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Exhibit D-1 
(TIF Revenue Projections) 



 BIG MOOSE RESORT

 Residental Development

TIF Revenue Calculations

Fiscal Year Year

Increased 

Assessed Value

Adj. Assessed 

Value Tax Rate

Total New     

Tax Revenues

TIF 

Capture 

(100%)

Total TIF 

Revenues

Piscataquis 

County (20%)

Provident Group - 

Moosehead Lake 

L3C (80%)

2021-2022 1 $42,480,800 $31,860,600 6.63 $211,236 100% $211,236 $42,247 $168,989
2022-2023 2 $128,142,200 $96,106,650 6.63 $637,187 100% $637,187 $127,437 $509,750
2023-2024 3 $252,991,450 $189,743,588 6.63 $1,258,000 100% $1,258,000 $251,600 $1,006,400
2024-2025 4 $329,291,700 $246,968,775 6.63 $1,637,403 100% $1,637,403 $327,481 $1,309,922
2025-2026 5 $394,373,950 $295,780,463 6.63 $1,961,024 100% $1,961,024 $392,205 $1,568,820
2026-2027 6 $464,706,700 $348,530,025 6.70 $2,333,862 100% $2,333,862 $466,772 $1,867,089
2027-2028 7 $492,684,200 $369,513,150 6.70 $2,474,371 100% $2,474,371 $494,874 $1,979,497
2028-2029 8 $507,088,200 $380,316,150 6.70 $2,546,711 100% $2,546,711 $509,342 $2,037,369
2029-2030 9 $520,285,700 $390,214,275 6.70 $2,612,992 100% $2,612,992 $522,598 $2,090,393
2030-2031 10 $521,490,700 $391,118,025 6.70 $2,619,044 100% $2,619,044 $523,809 $2,095,235
2031-2032 11 $521,490,700 $391,118,025 6.76 $2,645,234 100% $2,645,234 $529,047 $2,116,187
2032-2033 12 $521,490,700 $391,118,025 6.76 $2,645,234 100% $2,645,234 $529,047 $2,116,187
2033-2034 13 $521,490,700 $391,118,025 6.76 $2,645,234 100% $2,645,234 $529,047 $2,116,187
2034-2035 14 $521,490,700 $391,118,025 6.76 $2,645,234 100% $2,645,234 $529,047 $2,116,187
2035-2036 15 $521,490,700 $391,118,025 6.76 $2,645,234 100% $2,645,234 $529,047 $2,116,187
2036-2037 16 $521,490,700 $391,118,025 6.83 $2,671,686 100% $2,671,686 $534,337 $2,137,349
2037-2038 17 $521,490,700 $391,118,025 6.83 $2,671,686 100% $2,671,686 $534,337 $2,137,349
2038-2039 18 $521,490,700 $391,118,025 6.83 $2,671,686 100% $2,671,686 $534,337 $2,137,349
2039-2040 19 $521,490,700 $391,118,025 6.83 $2,671,686 100% $2,671,686 $534,337 $2,137,349
2040-2041 20 $521,490,700 $391,118,025 6.83 $2,671,686 100% $2,671,686 $534,337 $2,137,349
2041-2042 21 $521,490,700 $391,118,025 6.90 $2,698,403 100% $2,698,403 $539,681 $2,158,723
2042-2043 22 $521,490,700 $391,118,025 6.90 $2,698,403 100% $2,698,403 $539,681 $2,158,723
2043-2044 23 $521,490,700 $391,118,025 6.90 $2,698,403 100% $2,698,403 $539,681 $2,158,723
2044-2045 24 $521,490,700 $391,118,025 6.90 $2,698,403 100% $2,698,403 $539,681 $2,158,723
2045-2046 25 $521,490,700 $391,118,025 6.90 $2,698,403 100% $2,698,403 $539,681 $2,158,723
2046-2047 26 $521,490,700 $391,118,025 6.97 $2,725,387 100% $2,725,387 $545,077 $2,180,310
2047-2048 27 $521,490,700 $391,118,025 6.97 $2,725,387 100% $2,725,387 $545,077 $2,180,310
2048-2049 28 $521,490,700 $391,118,025 6.97 $2,725,387 100% $2,725,387 $545,077 $2,180,310
2049-2050 29 $521,490,700 $391,118,025 6.97 $2,725,387 100% $2,725,387 $545,077 $2,180,310
2050-2051 30 $521,490,700 $391,118,025 6.97 $2,725,387 100% $2,725,387 $545,077 $2,180,310

Total $71,995,385 $71,995,385 $14,399,077 $57,596,308

Assumptions

Project Start Date:  2021

Years in Projection:  30

Real estate assessed at 100% of value and then adjusted downward by 25% for assessment conservatism

Real estate values remain flat with no annual increase value calculattion

Annual TIF Revenues = 100%

TIF Program captures 100% of increased assessment value with 80% of the increased assessed value going to the SPE and 20% remaining with Piscataquis County

Exhibit D-1Annual Revenue Spreadsheet



Annual Revenue Spreadsheet

 BIG MOOSE RESORT

 Resort/Village/Marina

TIF Revenue Calculations

Fiscal Year Year

Increased 

Assessed Value

Adj. Assessed 

Value Tax Rate

Total New     

Tax Revenues

General Fund 

Revenues

TIF 100% 

Capture

Provident Group - 

Moosehead Lake  L3C 

TIF Revenues

2021-2022 1 $0 $0 6.63 $0 $0 100% $0
2022-2023 2 $53,432,314 $40,074,236 6.63 $265,692 $0 100% $265,692
2023-2024 3 $53,992,314 $40,494,236 6.63 $268,477 $0 100% $268,477
2024-2025 4 $54,557,914 $40,918,436 6.63 $271,289 $0 100% $271,289
2025-2026 5 $55,129,170 $41,346,878 6.63 $274,130 $0 100% $274,130
2026-2027 6 $55,706,139 $41,779,604 6.70 $279,769 $0 100% $279,769
2027-2028 7 $56,288,877 $42,216,658 6.70 $282,695 $0 100% $282,695
2028-2029 8 $56,877,442 $42,658,082 6.70 $285,651 $0 100% $285,651
2029-2030 9 $57,471,894 $43,103,920 6.70 $288,637 $0 100% $288,637
2030-2031 10 $58,072,290 $43,554,217 6.70 $291,652 $0 100% $291,652
2031-2032 11 $58,678,689 $44,009,017 6.76 $297,645 $0 100% $297,645
2032-2033 12 $59,291,153 $44,468,365 6.76 $300,751 $0 100% $300,751
2033-2034 13 $59,909,741 $44,932,306 6.76 $303,889 $0 100% $303,889
2034-2035 14 $60,534,516 $45,400,887 6.76 $307,058 $0 100% $307,058
2035-2036 15 $61,165,538 $45,874,153 6.76 $310,259 $0 100% $310,259
2036-2037 16 $61,802,870 $46,352,152 6.83 $316,627 $0 100% $316,627
2037-2038 17 $62,446,576 $46,834,932 6.83 $319,925 $0 100% $319,925
2038-2039 18 $63,096,718 $47,322,539 6.83 $323,255 $0 100% $323,255
2039-2040 19 $63,753,362 $47,815,022 6.83 $326,619 $0 100% $326,619
2040-2041 20 $64,416,573 $48,312,429 6.83 $330,017 $0 100% $330,017
2041-2042 21 $65,086,415 $48,814,811 6.90 $336,783 $0 100% $336,783
2042-2043 22 $65,762,956 $49,322,217 6.90 $340,284 $0 100% $340,284
2043-2044 23 $66,446,263 $49,834,697 6.90 $343,820 $0 100% $343,820
2044-2045 24 $67,136,402 $50,352,302 6.90 $347,391 $0 100% $347,391
2045-2046 25 $67,833,443 $50,875,082 6.90 $350,998 $0 100% $350,998
2046-2047 26 $68,537,454 $51,403,091 6.97 $358,187 $0 100% $358,187
2047-2048 27 $69,248,506 $51,936,379 6.97 $361,903 $0 100% $361,903
2048-2049 28 $69,966,668 $52,475,001 6.97 $365,656 $0 100% $365,656
2049-2050 29 $70,692,011 $53,019,008 6.97 $369,447 $0 100% $369,447
2050-2051 30 $71,424,608 $53,568,456 6.97 $373,276 $0 100% $373,276

Total $9,191,781 $0 $9,191,781

Assumptions

Project Start Date:  2021

Years in Projection:  30

Tax Rate = 6.63 Mil escalated at 1% every five years 

Real estate assessed at 100% of value and then adjusted downward by 25% for assessment conservatism

Real estate values increase 1% annually

Annual TIF Revenues = 100%

TIF Program captures 100% of increased assessment value and revenues to protect SPE from any tax liability

Exhibit D-1



Annual Revenue Spreadsheet

 BIG MOOSE RESORT

Residental Development & Resort/Marina Combined

TIF Revenue Calculations

Fiscal Year Year

Total Increased 

Assessed Value 

Res. Dev. + 

Resort/Marina

Total Adj. 

Increased 

Assessed Value

Increased 

Assessed 

Value 

Residential

Adj. Increased 

Assessed Value    

Residential

Increased 

Assessed 

Value 

Resort/Marina

Adj. Assessed 

Value    

Resort/Marina

Tax 

Rate

Total New             

Tax 

Revenues  

Residential

Total New Tax 

Revenues 

Resort/Marina

TIF 

Capture 

(100%)

Total TIF 

Revenues  

Residential

Total TIF 

Revenues 

Resort/Marina

Piscataquis 

County 20%  

Residential 

Only

Provident Group - 

Moosehead Lake L3C 

(80% Res. + 100% 

Resort/Marina)

2021-2022 1 $42,480,800 $31,860,600 $42,480,800 $31,860,600 $0 $0 6.63 $211,236 $0 100% $211,236 $0 $42,247 $168,989
2022-2023 2 $181,574,514 $136,180,886 $128,142,200 $96,106,650 $53,432,314 $40,074,236 6.63 $637,187 $265,692 100% $637,187 $265,692 $127,437 $775,442
2023-2024 3 $306,983,764 $230,237,823 $252,991,450 $189,743,588 $53,992,314 $40,494,236 6.63 $1,258,000 $268,477 100% $1,258,000 $268,477 $251,600 $1,274,877
2024-2025 4 $383,849,614 $287,887,211 $329,291,700 $246,968,775 $54,557,914 $40,918,436 6.63 $1,637,403 $271,289 100% $1,637,403 $271,289 $327,481 $1,581,212
2025-2026 5 $449,503,120 $337,127,340 $394,373,950 $295,780,463 $55,129,170 $41,346,878 6.63 $1,961,024 $274,130 100% $1,961,024 $274,130 $392,205 $1,842,949
2026-2027 6 $520,412,839 $390,309,629 $464,706,700 $348,530,025 $55,706,139 $41,779,604 6.70 $2,333,862 $279,769 100% $2,333,862 $279,769 $466,772 $2,146,858
2027-2028 7 $548,973,077 $411,729,808 $492,684,200 $369,513,150 $56,288,877 $42,216,658 6.70 $2,474,371 $282,695 100% $2,474,371 $282,695 $494,874 $2,262,192
2028-2029 8 $563,965,642 $422,974,232 $507,088,200 $380,316,150 $56,877,442 $42,658,082 6.70 $2,546,711 $285,651 100% $2,546,711 $285,651 $509,342 $2,323,020
2029-2030 9 $577,757,594 $433,318,195 $520,285,700 $390,214,275 $57,471,894 $43,103,920 6.70 $2,612,992 $288,637 100% $2,612,992 $288,637 $522,598 $2,379,030
2030-2031 10 $579,562,990 $434,672,242 $521,490,700 $391,118,025 $58,072,290 $43,554,217 6.70 $2,619,044 $291,652 100% $2,619,044 $291,652 $523,809 $2,386,887
2031-2032 11 $580,169,389 $435,127,042 $521,490,700 $391,118,025 $58,678,689 $44,009,017 6.76 $2,645,234 $297,645 100% $2,645,234 $297,645 $529,047 $2,413,832
2032-2033 12 $580,781,853 $435,586,390 $521,490,700 $391,118,025 $59,291,153 $44,468,365 6.76 $2,645,234 $300,751 100% $2,645,234 $300,751 $529,047 $2,416,938
2033-2034 13 $581,400,441 $436,050,331 $521,490,700 $391,118,025 $59,909,741 $44,932,306 6.76 $2,645,234 $303,889 100% $2,645,234 $303,889 $529,047 $2,420,076
2034-2035 14 $582,025,216 $436,518,912 $521,490,700 $391,118,025 $60,534,516 $45,400,887 6.76 $2,645,234 $307,058 100% $2,645,234 $307,058 $529,047 $2,423,245
2035-2036 15 $582,656,238 $436,992,178 $521,490,700 $391,118,025 $61,165,538 $45,874,153 6.76 $2,645,234 $310,259 100% $2,645,234 $310,259 $529,047 $2,426,446
2036-2037 16 $583,293,570 $437,470,177 $521,490,700 $391,118,025 $61,802,870 $46,352,152 6.83 $2,671,686 $316,627 100% $2,671,686 $316,627 $534,337 $2,453,976
2037-2038 17 $583,937,276 $437,952,957 $521,490,700 $391,118,025 $62,446,576 $46,834,932 6.83 $2,671,686 $319,925 100% $2,671,686 $319,925 $534,337 $2,457,274
2038-2039 18 $584,587,418 $438,440,564 $521,490,700 $391,118,025 $63,096,718 $47,322,539 6.83 $2,671,686 $323,255 100% $2,671,686 $323,255 $534,337 $2,460,604
2039-2040 19 $585,244,062 $438,933,047 $521,490,700 $391,118,025 $63,753,362 $47,815,022 6.83 $2,671,686 $326,619 100% $2,671,686 $326,619 $534,337 $2,463,969
2040-2041 20 $585,907,273 $439,430,454 $521,490,700 $391,118,025 $64,416,573 $48,312,429 6.83 $2,671,686 $330,017 100% $2,671,686 $330,017 $534,337 $2,467,366
2041-2042 21 $586,577,115 $439,932,836 $521,490,700 $391,118,025 $65,086,415 $48,814,811 6.90 $2,698,403 $336,783 100% $2,698,403 $336,783 $539,681 $2,495,506
2042-2043 22 $587,253,656 $440,440,242 $521,490,700 $391,118,025 $65,762,956 $49,322,217 6.90 $2,698,403 $340,284 100% $2,698,403 $340,284 $539,681 $2,499,007
2043-2044 23 $587,936,963 $440,952,722 $521,490,700 $391,118,025 $66,446,263 $49,834,697 6.90 $2,698,403 $343,820 100% $2,698,403 $343,820 $539,681 $2,502,542
2044-2045 24 $588,627,102 $441,470,327 $521,490,700 $391,118,025 $67,136,402 $50,352,302 6.90 $2,698,403 $347,391 100% $2,698,403 $347,391 $539,681 $2,506,113
2045-2046 25 $589,324,143 $441,993,107 $521,490,700 $391,118,025 $67,833,443 $50,875,082 6.90 $2,698,403 $350,998 100% $2,698,403 $350,998 $539,681 $2,509,720
2046-2047 26 $590,028,154 $442,521,116 $521,490,700 $391,118,025 $68,537,454 $51,403,091 6.97 $2,725,387 $358,187 100% $2,725,387 $358,187 $545,077 $2,538,497
2047-2048 27 $590,739,206 $443,054,404 $521,490,700 $391,118,025 $69,248,506 $51,936,379 6.97 $2,725,387 $361,903 100% $2,725,387 $361,903 $545,077 $2,542,213
2048-2049 28 $591,457,368 $443,593,026 $521,490,700 $391,118,025 $69,966,668 $52,475,001 6.97 $2,725,387 $365,656 100% $2,725,387 $365,656 $545,077 $2,545,966
2049-2050 29 $592,182,711 $444,137,033 $521,490,700 $391,118,025 $70,692,011 $53,019,008 6.97 $2,725,387 $369,447 100% $2,725,387 $369,447 $545,077 $2,549,757
2050-2051 30 $592,915,308 $444,686,481 $521,490,700 $391,118,025 $71,424,608 $53,568,456 6.97 $2,725,387 $373,276 100% $2,725,387 $373,276 $545,077 $2,553,585

Total $71,995,385 $9,191,781 $71,995,385 $9,191,781 $14,399,077 $66,788,089

Assumptions

Project Start Date:  2021

Years in Projection:  30

Real estate assessed at 100% of value and then adjusted downward by 25% for assessment conservatism

Real estate values remain flat with no annual increase value calculattion

Annual TIF Revenues = 100%

TIF Program captures 100% of increased assessment value with 80% of the increased assessed value going to the SPE and 20% remaining with Piscataquis County
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Exhibit F

2021-2022 1 - - $0

2022-2023 2 - - $0

2023-2024 3 $35,699 $3,105 $38,804

2024-2025 4 $105,188 $9,230 $114,418

2025-2026 5 $200,879 $17,848 $218,727

2026-2027 6 $256,337 $22,943 $279,280

2027-2028 7 $301,952 $27,189 $329,141

2028-2029 8 $349,590 $31,679 $381,269

2029-2030 9 $368,080 $33,438 $401,518

2030-2031 10 $377,501 $34,337 $411,838

2031-2032 11 $386,074 $35,157 $421,231

2032-2033 12 $386,854 $35,232 $422,086

2033-2034 13 $386,854 $35,232 $422,086

2034-2035 14 $386,854 $35,232 $422,086

2035-2036 15 $386,854 $35,232 $422,086

2036-2037 16 $386,854 $35,232 $422,086

2037-2038 17 $386,854 $35,232 $422,086

2038-2039 18 $386,854 $35,232 $422,086

2039-2040 19 $386,854 $35,232 $422,086

2040-2041 20 $386,854 $35,232 $422,086

2041-2042 21 $386,854 $35,232 $422,086

2042-2043 22 $386,854 $35,232 $422,086

2043-2044 23 $386,854 $35,232 $422,086

2044-2045 24 $386,854 $35,232 $422,086

2045-2046 25 $386,854 $35,232 $422,086

2046-2047 26 $386,854 $35,232 $422,086

2047-2048 27 $386,854 $35,232 $422,086

2048-2049 28 $386,854 $35,232 $422,086

2049-2050 29 $386,854 $35,232 $422,086

2050-2051 30 $386,854 $35,232 $422,086

2051-2052 $386,854 $35,232 $422,086

2052-2053 $386,854 $35,232 $422,086

2053-2054 - - $0

Totals:  $10,505,228 $954,798 $11,460,026

Averages:  $350,174 $31,827 $347,274

Assumptions:

Annual Tax Shift Benefits
Big Moose Resort - Residential Development TIF District

Fiscal

Year

TIF

Year

County

Tax

Benefit

State Revenue

Sharing

Benefit

Total

Tax Shift

Benefits

1. Data sources include the 2020 mil rate for the Unorganized Territory (UT) as reported by the State, Piscataquis County's 
FY2020 Tax Commitment, the State Treasurer's Office Municipal Revenue Sharing projections for FY2022 07/01/2021 - 
06/30/2022 published 03/26/2021. Note there are no education aid shifts to report for the UT.

2. Tax shift losses are comprised of declining subsidies in revenue sharing and increasing obligations to pay county taxes.  Tax 
shift losses occur a couple of years following the year in which the new assessed value is first recognized in the assessment.  No 
tax shift losses occur when a TIF captures all of the new value.
3. These projections assume that the formulas and general inputs for state subsidies and county taxes do not change over time 
and they assume that all other values in other communities are static relative to one another except for the new value assessed. 
The projections are less likely to be accurate farther into the future. 

4. The projections above assume that no tax increment financing district is put in place, thus the mil rate is reduced by as a 
result of the full new value in the UT.  This analysis factors in tax shift impacts resulting from the project's new assessed value 
into future commitments and mil rate calculations to arrive at projected property tax payments.

5. Please note that effective 07/1/20 the State's revenue sharing reached a recent high of 3.75%; any FY 2022 projections are 
based on revenue forecasts and assume a 5% aggregate that has not recently been implemented. The revenue sharing data should 
not be considered a promise of payment. Final payments cannot be calculated with certainty until a new biennial budget is 
enacted and effective.
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2021-2022 1 - - $0

2022-2023 2 - - $0

2023-2024 3 $0 $0 $0

2024-2025 4 $44,767 $3,898 $48,665

2025-2026 5 $45,229 $3,938 $49,167

2026-2027 6 $45,696 $3,979 $49,675

2027-2028 7 $46,167 $4,020 $50,187

2028-2029 8 $46,643 $4,062 $50,705

2029-2030 9 $47,123 $4,104 $51,227

2030-2031 10 $47,608 $4,147 $51,755

2031-2032 11 $48,098 $4,190 $52,287

2032-2033 12 $48,592 $4,233 $52,825

2033-2034 13 $49,091 $4,277 $53,368

2034-2035 14 $49,595 $4,321 $53,916

2035-2036 15 $50,104 $4,366 $54,470

2036-2037 16 $50,618 $4,411 $55,028

2037-2038 17 $51,137 $4,456 $55,593

2038-2039 18 $51,660 $4,502 $56,162

2039-2040 19 $52,189 $4,548 $56,738

2040-2041 20 $52,723 $4,595 $57,318

2041-2042 21 $53,262 $4,643 $57,905

2042-2043 22 $53,806 $4,690 $58,497

2043-2044 23 $54,356 $4,739 $59,094

2044-2045 24 $54,911 $4,787 $59,698

2045-2046 25 $55,471 $4,836 $60,307

2046-2047 26 $56,036 $4,886 $60,922

2047-2048 27 $56,607 $4,936 $61,543

2048-2049 28 $57,183 $4,987 $62,170

2049-2050 29 $57,765 $5,038 $62,803

2050-2051 30 $58,353 $5,090 $63,443

2051-2052 $58,946 $5,142 $64,088

2052-2053 $59,545 $5,194 $64,739

2053-2054 - - $0

Totals:  $1,503,280 $131,015 $1,634,294

Averages:  $50,109 $4,367 $49,524

Assumptions:

Annual Tax Shift Benefits
Big Moose Resort - Resort/Village/Marina TIF District

Fiscal
Year

TIF
Year

County
Tax

Benefit

State Revenue
Sharing
Benefit

Total
Tax Shift
Benefits

1. Data sources include the 2020 mil rate for the Unorganized Territory (UT) as reported by the State, Piscataquis County's FY2020

Tax Commitment, the State Treasurer's Office Municipal Revenue Sharing projections for FY2022 07/01/2021 - 06/30/2022

published 03/26/2021. Note there are no education aid shifts to report for the UT.

2. Tax shift losses are comprised of declining subsidies in revenue sharing and increasing obligations to pay county taxes.  Tax shift

losses occur a couple of years following the year in which the new assessed value is first recognized in the assessment.  No tax shift

losses occur when a TIF captures all of the new value.

3. These projections assume that the formulas and general inputs for state subsidies and county taxes do not change over time and

they assume that all other values in other communities are static relative to one another except for the new value assessed.  The

projections are less likely to be accurate farther into the future.

4. The projections above assume that no tax increment financing district is put in place, thus the mil rate is reduced by as a result of

the full new value in the UT.  This analysis factors in tax shift impacts resulting from the project's new assessed value into future

commitments and mil rate calculations to arrive at projected property tax payments.

5. Please note that effective 07/1/20 the State's revenue sharing reached a recent high of 3.75%; any FY 2022 projections are based on 

revenue forecasts and assume a 5% aggregate that has not recently been implemented. The revenue sharing data should not be

considered a promise of payment. Final payments cannot be calculated with certainty until a new biennial budget is enacted and

effective.
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       Exhibit F

2021-2022 1 - - $0

2022-2023 2 - - $0

2023-2024 3 $35,699 $3,105 $38,804

2024-2025 4 $149,955 $13,128 $163,083

2025-2026 5 $246,108 $21,786 $267,894

2026-2027 6 $302,033 $26,922 $328,955

2027-2028 7 $348,119 $31,209 $379,328

2028-2029 8 $396,233 $35,741 $431,974

2029-2030 9 $415,203 $37,542 $452,745

2030-2031 10 $425,109 $38,484 $463,593

2031-2032 11 $434,172 $39,347 $473,519

2032-2033 12 $435,446 $39,465 $474,911

2033-2034 13 $435,945 $39,509 $475,454

2034-2035 14 $436,449 $39,553 $476,002

2035-2036 15 $436,958 $39,598 $476,556

2036-2037 16 $437,472 $39,643 $477,115

2037-2038 17 $437,991 $39,688 $477,679

2038-2039 18 $438,514 $39,734 $478,248

2039-2040 19 $439,043 $39,780 $478,823

2040-2041 20 $439,577 $39,827 $479,404

2041-2042 21 $440,116 $39,875 $479,991

2042-2043 22 $440,660 $39,922 $480,582

2043-2044 23 $441,210 $39,971 $481,181

2044-2045 24 $441,765 $40,019 $481,784

2045-2046 25 $442,325 $40,068 $482,393

2046-2047 26 $442,890 $40,118 $483,008

2047-2048 27 $443,461 $40,168 $483,629

2048-2049 28 $444,037 $40,219 $484,256

2049-2050 29 $444,619 $40,270 $484,889

2050-2051 30 $445,207 $40,322 $485,529

2051-2052 $445,800 $40,374 $486,174

2052-2053 $446,399 $40,426 $486,825

2053-2054 - -

Totals:  $12,008,515 $1,085,813 $13,094,328

Averages:  $400,284 $36,194 $436,478

Assumptions:

Total Annual Tax Shift Benefits
Big Moose Resort - Residential Development & Resort/Village/Marina TIF District

Fiscal

Year

TIF

Year

County

Tax

Benefit

State Revenue

Sharing

Benefit

Total

Tax Shift

Benefits

1. Data sources include the 2020 mil rate for the Unorganized Territory (UT) as reported by the State, Piscataquis County's 
FY2020 Tax Commitment, the State Treasurer's Office Municipal Revenue Sharing projections for FY2022 07/01/2021 - 
06/30/2022 published 03/26/2021. Note there are no education aid shifts to report for the UT.

2. Tax shift losses are comprised of declining subsidies in revenue sharing and increasing obligations to pay county taxes.  Tax 
shift losses occur a couple of years following the year in which the new assessed value is first recognized in the assessment.  No 
tax shift losses occur when a TIF captures all of the new value.
3. These projections assume that the formulas and general inputs for state subsidies and county taxes do not change over time 
and they assume that all other values in other communities are static relative to one another except for the new value assessed. 
The projections are less likely to be accurate farther into the future. 

4. The projections above assume that no tax increment financing district is put in place, thus the mil rate is reduced by as a 
result of the full new value in the UT.  This analysis factors in tax shift impacts resulting from the project's new assessed value 
into future commitments and mil rate calculations to arrive at projected property tax payments.

5. Please note that effective 07/1/20 the State's revenue sharing reached a recent high of 3.75%; any FY 2022 projections are 
based on revenue forecasts and assume a 5% aggregate that has not recently been implemented. The revenue sharing data should 
not be considered a promise of payment. Final payments cannot be calculated with certainty until a new biennial budget is 
enacted and effective.
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NOTICE OF PUBLIC HEARING 

PISCATAQUIS COUNTY  
NOTICE OF PUBLIC HEARING 

Regarding 

A Municipal Development and Tax Increment Financing District 
To Be Known As The  

“ Big Moose Resort Tax Increment Financing District” 

Notice is hereby given that the Board of Commissioners of Piscataquis County will hold a 
public hearing on 

Tuesday, April 20, 2021 
Via Zoom and In Person at the County Office, 163 E Main St, Dover-Foxcroft, ME 04426 

The Public Hearing will be at 8:30 a.m.,  
following conclusion of the Commissioners' regular business agenda 

The purpose of the public hearing is to receive public comments on the designation of the 
municipal development and tax increment financing district to be known as the Big Moose Resort 
Tax Increment Financing District (the “District”) and the adoption of a development program for 
the District pursuant to the provisions of Chapter 206 of Title 30-A of the Maine Revised 
Statutes, as amended.  The development program for the District will also include authorization 
and approval of one or more credit enhancement agreements. 

The proposed District consists of approximately 1,700 acres and sits on the north side of 
Big Moose Mountain in Big Moose Township, Piscataquis County, Maine, approximately 6 
miles north of Greenville, Maine on State highway 15/6, including related property assets.    

Copies of the proposed District and development program and relevant materials will be 
available at the Piscataquis County Office during normal business hours in advance of the public 
hearing. The materials will also be available at www.piscataquis.us and may also be obtained by 
calling (207) 564-6500 during normal business hours and requesting that Lori Adkins or Michael 
Williams mail or email a copy to you.   

All interested persons are invited to participate in the public hearing and will be given an 
opportunity to be heard. Public comments may be made in person, made remotely by Zoom, or 
submitted in writing in advance of the public hearing. In order participate remotely and register 
for the Zoom meeting, please go to www.piscataquis.us, where a Zoom link and instructions on 
how to join and participate will be posted in advance of the public hearing. Written comments 
may be submitted to Michael Williams, County Manager, at countymanager@piscataquis.us.  To 
be accepted, written comments must be received by April 18, 2021.  
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EXHIBIT __ 

PISCATAQUIS COUNTY COMMISSIONERS ORDER NO. ___ 

PISCATAQUIS COUNTY BIG MOOSE RESORT TAX INCREMENT FINANCING 
DISTRICT 

WHEREAS, Piscataquis County (the "County") is authorized pursuant to Chapter 206 of 
Title 30-A of the Maine Revised Statutes, as amended, to designate specified areas within the 
unorganized territory of Piscataquis County as the Big Moose Resort Tax Increment Financing 
District (the "District") and to adopt a Development Program for the District (the "Development 
Program"); and 

WHEREAS, there is a need for commercial development in unorganized territory of 
Piscataquis County; and 

WHEREAS, there is a need to provide additional employment opportunities for the 
citizens of the County; to improve and broaden the tax base of the County; and to improve the 
general economy of the County, the surrounding region and the State of Maine; and 

WHEREAS, implementation of the Development Program will help to provide additional 
employment for the citizens of the County; improve and broaden the tax base in the County and 
improve the economy of the County and the State of Maine; and  

WHEREAS, there is a need to encourage the development of commercial facilities 
through the establishment of the District in accordance with the provision of Chapter 206 of Title 
30-A of the Maine Revised Statutes, as amended; and

WHEREAS, the County desires to designate the District, and to adopt a Development 
Program for the District;  

WHEREAS, it is expected that approval will be obtained from the Maine Department of 
Economic and Community Development (the "Department"), approving the designation of the 
District and the adoption of the Development Program for the District. 



BE IT ORDERED BY THE PISCATAQUIS COUNTY COMMISSIONERS AS 
FOLLOWS: 

Section 1.  Piscataquis County hereby designates the Big Moose Resort Municipal 
Development and Tax Increment Financing District, adopts the Development Program for such 
District, and authorizes the County Commissioners to enter into Credit Enhancement Agreements 
in furtherance of the Development Program; such designation and adoption to be pursuant to the 
following findings, terms, and provisions: 

Section 2.  The County Commissioners hereby find and determine that: 

a. At least twenty-five percent (25%), by area, of the real property within the District,
as hereinafter designated, is suitable for commercial uses as defined in 30-A M.R.S.A. §5223; and 

b. The total area of the District does not exceed two percent (2%) of the total acreage
of the unorganized territories, and the total area of all development districts within the unorganized 
territories (including the District) does not exceed five percent (5%) of the total acreage of the 
unorganized territories; and 

c. The aggregate value of equalized taxable property of the District as of April 1, 2020
does not exceed five percent (5%) of the total value of equalized taxable property within the 
unorganized territories as of April 1, 2020; and 

d. The designation of the District and pursuit of the Development Program will make
a contribution to the economic growth and well being of Piscataquis County, the surrounding 
region, and the State, and will contribute to the betterment of the health, welfare and safety of the 
inhabitants of Piscataquis County, including additional employment opportunities, broadened and 
improved tax base and economic stimulus, and therefore constitutes a good and valid public 
purpose. 

e. The County Commissioners have considered all evidence, if any, presented to them
with regard to any adverse economic effect on or detriment to any existing business and has found 
and determined that such adverse economic effect on or detriment to any existing business, if any, 
is outweighed by the contribution expected to be made through the District and the Development 
Program. 

Section 3.  Pursuant to the provisions of 30-A M.R.S.A. §5227, the percentage of increased 
assessed value to be retained as captured assessed value in accordance with the Development 
Program is hereby established as set forth in the Development Program. 

Section 4.  The County Commissioners, or their duly appointed representative, is hereby 
authorized, empowered and directed to submit the proposed designation of the District and the 
proposed Development Program for the District to the State of Maine Department of Economic 
and Community Development for review and approval pursuant to the requirements of 30-A 
M.R.S.A. § 5226.



Section 5.  The foregoing designation of the District and the adoption of the Development 
Program for the District shall automatically become final and shall take full force and effect upon 
receipt by the County of approval of the designation of the District and adoption of the 
Development Program by the Department of Economic and Community Development, without 
further action by the County or any other party. 

Section 6.  The County Commissioners, or their duly appointed representative, are hereby 
authorized and directed to enter into the Credit Enhancement Agreements contemplated by the 
Development Program, and in the name of and on behalf of the County, such agreements to be in 
such form and to contain such terms and provisions, not inconsistent with the Development 
Program, as the said County Commissioners, or their duly appointed representative, may approve; 
their approval to be conclusively evidenced by their execution thereof. 

Section 7.  The County Commissioners, or their duly appointed representative, are hereby 
authorized and empowered, at their discretion, from time to time, to make such revisions to the 
Development Program for the District as the County Commissioners, or their duly appointed 
representative, deem reasonably necessary or convenient in order to facilitate the process for 
review and approval of the District by the Department of Economic and Community Development, 
or for any other reason, so long as such revisions are not inconsistent with these resolutions or the 
basic structure and intent of the Development Program. 

Approved April 20, 2021 by the County Commissioners, at a meeting duly convened and 
conducted at Piscataquis County, Maine. 

____________________________________ 

____________________________________ 

____________________________________ 
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MINUTES OF THE APRIL 15, 2021 MEETING OF THEMEMBERS
OF THE FINANCE AUTHORITY OF MAINE

Chair Daigler called the April 15, 2021 meeting of the Finance Authority of Maine to order at
9:04 a.m. This meeting was conducted virtually through Zoom. Provisions were made for the
public to attend. This method was deemed necessary and appropriate due to the COVID-19
pandemic, and were determined authorized by PL 2020 ch 617, section G (1 MRSA §403-A).

Legal Assistant, Summer Knowlton, noted for the record that the members had received an Agenda and
Notice of Meeting (see Certificate of Mailing attached as Appendix 1), and that notices of the meeting
had been published in certain newspapers throughout the state (see Affidavits of Publication attached as
Appendix 2).

A. CALL TO ORDER

Ms. Knowlton called the roll of the members and noted that there were sufficient members present for the
purpose of beginning the meeting.

Those members present were as follows:

David Daigler, Chair
Richard Trafton, Vice Chair
Rebecca Asen
Greg Olson, in place of Henry Beck
James Howard
Lee Webb
Randy Charette for Amanda Beal
Heather Johnson
Renee Ouellette
Bettyann Sheats
Tim Nightingale
Blue Keim
James Violette
Dustin Brooks, Treasurer

Those members absent:
Omar Andrews

Staff present:

Carlos Mello, Acting Chief Executive Officer
Christopher Roney, General Counsel
Lisa Brown, Human Resources Manager
Shelly Desiderio, Chief Accounting Officer



Jonathan Harvell, Chief Information Officer
Martha Johnston, Director of Education
Elizabeth Vanderweide, Director of Business Development

Summer Knowlton, Legal/HR Assistant

Guests:

Shana Cook Mueller, Bernstein Sher

Steve Hicks, Provident

A: CALL TO ORDER

A1: Ascertainment of Quorum 9:03 a.m.

A2: Approval of March 18, 2021 Board Meeting Minutes

A3: Approval of the minutes of March 12, 2021 Executive Committee Meeting

A4: Approval of the minutes of April 1, 2021 Risk Management and Audit Committee Meeting

A5: Approval of the minutes of March 25, 2021 Advisory Committee on Education Savings
(ACES) Meeting

A motion was made by Mr. Trafton and seconded by Mr. Nightingale to approve/accept (1) the
minutes of the March 18, 2021 Board Meeting; (2) the minutes of the March 12, 2021 Executive
Committee; (3) the minutes of the April 1, 2021 Risk Management and Audit Committee Meeting;
and (4) the minutes of the March 25, 2021 ACES Committee Meeting. The motion was approved by
a vote of 11 in favor, 0 opposed and 0 abstentions

Lee Webb entered the meeting 9:08 a.m.

Bettyann Sheats entered the meeting at 9:11 a.m.

Blue Keim entered the meeting at 9:13 a.m.

B: CHAIR’S REPORT 9:08 am.

Mr. Nightingale reviewed the proposed Business Committee Charter changes, including reducing the
number of members needed for a quorum and increasing the frequency of meetings to monthly, as
needed. This would better suit the needs of FAME customers and lender banks, in addition to vetting
Business deals before going to the board.



Ms. Asen went over the Risk Management and Audit Committee Charter, where minimal changes were
made other than those needed to remain consistent with the number of Board members on the Committee
and related quorum requirement.

A motion to approve the revisions to the Business Committee Charter and the Risk Management
and Audit Committee Charter was made by Mr. Nightingale, seconded by Ms. Asen, and approved
by a vote of 14 in favor, 0 opposed, and 0 abstentions.

Mr. Trafton updated the Board on the status of the Ad Hoc HAF Steering Committee, where the members
are set to have more discussions with HAF/ASF leadership.

Mr. Brooks updated the Board on the CEO Search Committee, where he reported that the members of the
Committee would be meeting with the Governor and that the Board can expect a more in-depth
discussion/update at the May meeting.

Mr. Roney went over the FAME Conflict of Interest policy, as required annually.

C: ACTION ITEMS

C1: Approval of Bond Resolution- Finance Authority of Maine Education Loan Revenue Bonds
10:02 a.m.

Ms. Johnston requested approval of the Bond Resolution request, which would include up to a total of $25
million in revenue bonds, which would redeem the 2010 series of these bonds and fund the origination of
2021-2022 education loans.

A motion to approve the Resolution was made by Mr. Trafton, seconded by Mr. Brooks and
approved by a vote of 14 in favor, 0 opposed, and 0 abstentions.

C2: Approval of Bond Resolution- BioDiversity Research Institute 10:10 a.m.

Mr. Roney requested approval for the Bond Resolution to purchase the building that BRI currently leases.
BRI studies environmental change. Mr. Roney stated that the bond is a conduit bond at no risk to FAME
or the State of Maine. The Department of Environmental Protection provided an assessment of the project
that revealed no material issues and the City of Portland sent a letter of support.

A motion to approve the Resolution was made by Mr. Trafton, seconded by Mr. Brooks and
approved by a vote of 14 in favor, 0 opposed, and 0 abstentions.

C3: Approval of Bond Resolution- Provident Moosehead Lakc LC3 9:36 a.m.



Guest Steve Hicks, President and CEO of Provident, went over the goals and mission of Provident. Mr.
Hicks went over the amentities that the bond revenue would purchase, to include the renovation of the
exiting resort, a new ski lift, ski area, boat slips, and more. The project would significantly contribute to the
economic development of the area. Provident is a non-profit with the goal of developing lake-front areas.

Mr. Roney presented the request for approval of the bond, which is a conduit bond at no risk to FAME or
the State of Maine. The Department of Environmental Protection has provided an assessment that revealed
no concerning issues and Pistatiquis County sent a letter of support of the project.

A motion to approve the Resolution for Provident- Moosehead Lake was made by Mr. Trafton,
seconded by Mr. Brooks and approved by a vote of 14 in favor, 0 opposed, and 0 abstentions.

C4: Approval of Corporate Banking Resolution- Zion’s 10:13 a.m.

Ms. Desiderio presented the resolution, which allows FAME to use digital signatures for banking
transactions with this bank.

A motion to approve Corporate Banking Resolution as presented was made by Mr. Trafton,
seconded by Ms. Asen, and approved by a vote of 13 in favor, 0 opposed, and 1 abstention (Johnson.)

C5: Approval of Corporate Banking Resolution- Bank of America 10:15 a.m.

Mr. Roney presented the request before the Board that would identify the permitted signors for this
account, which is used for NextGen funds.

A motion to approve Corporate Banking Resolution as presented was made by Mr. Keim, seconded
by Mr. Trafton, and approved by a vote of 13 in favor, 0 opposed, and 1 abstention (Johnson.)

C6: Approval of Underwriting Policy for Credit-Based Education Loan Programs 10:20 a.m.

C7: Approval of Fiduciary and Capitalization Policy for Credit-Based Education Loan Programs
10:21 a.m.

Ms. Johnston presented routine review of both policies, however, changes in interest rate indexes and how
interest rates are reflected in the policies concerned some board members. Ms. Johnston offered to come
back to the Board at a later date with more information on these policies.

A motion to table both action items until a further date was made by Mr. Trafton, seconded by Mr.
Violette, and approved by a motion of 13 in favor, 0 opposed, and 1 abstention (Johnson.)

D: Acting CEO & Staff Reports 10:45 a.m.

Mr. Mello reported that FAME Staff had prepared a response to the Department of Economic and
Community Development’s request for collaboration. This request specifically focuses on the talent and
innovation pillars of the State Strategic Plan.



Ms. Johnston gave a quarterly review of Education Programs, starting with FAFSA filings. Nationally,
FAFSA filings are down from this time last year however, Mainers are filing their FAFSA at a higher rate
than nationally. FAME Staff is working to increase outreach campaigns to help FAFSA filings.

Ms. Johnson also mentioned a preliminary discussion regarding earmarking some funds from NextGen
fees received by FAME to increase the amount of students served the Maine State Grant, to include those
who file past the May1 deadline. Mr. Brooks reported that this proposal went before the Education
Committee and that the Committee was in support.

ADJOURN

A motion was made by Mr. Trafton and seconded by Mr. Brooks to adjourn and was approved
unanimously.

The meeting adjourned at 11:21 a.m.

Respectfully submitted,

David Daigler, Chair
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